Company No 5882540

THE COMPANIES ACTS 1985 AND 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

LEAGAS DELANEY CZECH REPUBLIC LIMITED (the "Company™)

Circulation date- 7 Ocl-ow 2010 (the "Circulation Date")

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the "Act"), the directors of the
Company propose that the following resolutons are passed as wntten resolutions of the
Company, having effect, in the case of resolution 1, 2 and 3 as ordinary resolutions ("Ordinary
Resolutions™), and in the case of resolution 4 as a special resolution ("Special Resolution")
(together the "Resolutions")

ORDINARY RESOLUTIONS

1 THAT any situation relating to Brendan Timothy Delaney {(in his capacity as a Director
of the Company} which would otherwise have been or be an infrngement of a Director's
duty under section 175 of the Act and, in particular (without hmitation), his ownership of
shares in Leagas Delaney Limited (one of the Company's shareholders), be and are
hereby ratified pursuant to and in accordance with section 239 of the Act

2 THAT any situation relating to Margaret Johnson (in her capacity as a Director of the
Company) which would otherwise have been or be an infrngement of a Director's duty
under sechon 175 of the Act and, in particular (without imitation), her ownership of
shares in Leagas Delaney Limited (one of the Company's shareholders), be and are
hereby ratified pursuant to and in accordance with section 239 of the Act

3 THAT the share capital of the Company be reorganised by sub-dividing the 1,000

issued shares of £1 each into 100,000 ordinary shares of 1 pence each, having the
nghts and obligations as set out in the articles of association

SPECIAL RESOLUTION

4 THAT the regulations annexed to these resolutions be hereby adopted as the new
Articles of Association of the Company In substtution for all existing regulations

W

29/10/2010
COMPANIES HOUSE
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AGREEMENT

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

We, the undersigned, were at the time the Resolutions were circulated entitled to vote on, and
hereby irrevocably agree to, the Resolutions -

K@M%Mcn 7 Ocbber 2010

nd on behalf oflLeagas D ey Limited
OV J [[ 7 Ocloter 200

Stefan Zschaler Date

i
(}L(k 7 Ccdober 7000
Hertann Waterkamp“*"’ Date

1 Odetber 2010

Thorsten Date
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NOTES

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

. By Hand delivering the signed copy to 1 Alfred Place, London, WC1E 7EB
. Post returning the signed copy by post to 1 Alfred Place, London, WC1E 7EB

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

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

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

In the case of joint holders of shares, only the vote of the senior holder who votes will
be counted by the Company Senionty i1s determined by the order in which the names of
the joint holders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or
other authority please send a copy of the relevant power of attorney or authonty when
returning this document
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Company No 5882540

THE COMPANIES ACTS 1985 AND 2006 A3 <W Uieuy e
COMPANIES HOUSE

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

LEAGAS DELANEY CZECH REPUBLIC LIMITED

(Adopted by special resolution passed on l , O(faéﬂj‘ 2010)

1 PRELIMINARY
11 In these Articles -

"Act" means the Companies Act 1985 (as amended by the
Companies Act 1989) including any statutory modification or
re-enactment thereof for the time being in force and any
provisions of the Companies Act 2006 for the time being In
force

"Approved Offer" means an offer in wnting for all the Equity Shares in the
Company on equal terms as if the shares were one class and
which -

(a) s stipulated to be open for acceptance for at least 30
days,

(b} includes an undertaking by the offeror that neither it
nor persons acting by agreement or understanding
with it have entered into more favourable terms or
have agreed more favourable terms with any other
member for the purchase of shares, and

(c) offers the Specified Price payable within 14 days of
such Approved Offer becoming unconditional in all
respects

"Board" means the board of directors for the time being of the
Company

"Business Day" means a day on which banks open for inter-bank business in
the City of London

"Company” means Leagas Delaney Czech Republic Limited registered in
England and Wales with Company No 5882540

"Connected Person” has the meaning attrnibuted by section 839 ICTA

"Controlling Interest” means an interest in shares in a company confernng in the
aggregate 50% or more of the total voting nghts conferred by
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"Directors”

"Diwvidend Period"

"Equity Shares"

"Financial Year"

"Group”

"ICTA"

“Independent Expert”

"Leagas Delaney"

"Leagas Delaney Shares"

"Listing”

"Manager”

"Management Share”
"Management Shareholder”

"Market Value Price”

20021316732 613331 / 3331

all the 1ssued shares In that company taking account of
restrictions on voting nghts contained in the articles of
association of that company

means the directors for the time being of the Company

means any penod of three months ending on 31 March, 30
June, 30 September and 31 December

means the issued Leagas Delaney Shares and Management
Shares from time to time

any year or other period in respect of which the audited
accounts of the Company are prepared

means the Company and its subsidiaries from time to time,
any holding company of the Company and any subsidianes
from time to time of such parent company (each a "Group
Company")

means the Income and Corporation Taxes Act 1988

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

means Leagas Delansy Limited (registered in England and
Wales under company number 04985282} or any of its
permitted assignees under Arlicle 9

means any Ordinary Share held by Leagas Delaney

means the admission of any of the Company's shares to the
Offictal List of the UK Listing Authonty (being the competent
authority for the purposes of Part VI of the Financial Services
and Markets Act 2000) and such admission becoming
effective or the granting of an application by the Company for
permission for any of its shares to be listed or dealt In on a
recogrised investment exchange {as defined in section 285
of the Financial Services and Markets Act 2000) or any other
public secunties market and such permission becoming
effective

means a director and/or senior employee engaged or
employed by the Company

means any Ordinary Share held by a Manager
means a holder of a Management Share

means the pnce which the auditors of the Company state n
writing to be the market value of the relevant Ordinary Shares
which in the first two Financial Years from the date of the
adoption of these Articles shall be based upon their opinion
acting as experts not arbitrators and which decision shall be
binding on the shareholders and thereafter based upon the
auditors applying the following formula




"Net Asset Price

"Net Profit”

"Ordinary Share"
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x1 5+ Net Assets Value] X —g—

[ NP1+NP2
A nominal value of shares held by Manager
B

nominal value of entire 1ssued ordinary share
capital of the Company

NP1 = profit on ordinary activites after taxation of the
Financial Year ended prior to the NP2 Financial
Year as stated from the audited accounts for
such Financial Year

NPZ = profit on ordinary activites after taxation of the
most recent Financial Year ended prior to a
Transfer Notice being given or deemed to have
been gmiven pursuant to these Articles as
deduced from the audted accounts for the
Company for such Financial Year (the "NP2
Financial Year")

Net Asset net assels as stated in the audited accounts for

Value = the most recent Financial Year ending prior to a
Transfer Notice {or in the absence of such, the
most up to date management accounts) being
given or deemed to have been given pursuant to
these Articles

In stating such value the auditors (whose charges shall be
borne by the Company) shall be considered to be acting as
experts and not as arbitrators and therr decision shall be final
and binding on the parties

means the price which the auditors of the Company state in
wnting to be the net asset value of the relevant Ordinary
Shares upon applying the following formula

(Net Asset Value x —g)

Net Asset Value and A and B shall have the same meaning
as set out in the defimtion for Market Value Price

In stating such value the auditors (whose charges shall be
borme by the Company) shall be considered to be acting as
experts and not as arbitrators and ther decision shall be final
and binding on the parties

means the consolidated profit on ordinary activities after
taxation of the Company calculated on the histoncal cost
accounting basis in accordance with UK GAAP and shown in
the audited profit and loss account of the Company for the
relevant Financial Year (to the nearest £1)

means an ordinary share of £0 01 in the capital of the
Company and a reference to "Ordinary Shares™ means all or
any of them as the context requires




"Relevant Agreement”

"Relevant Directors”

"Sale"

"Shareholder"

"Shareholders’ Agreement”

"Specified Price"

"subsidiary”

“Table A"

"Transfer Notice"

"voting rights”

"Wholly-owned Group”

means any agreement relating {in whole or in part) to the
management and/or affairs of the Company which 1s binding
from tme to tme on the Company and the members
including the Shareholders' Agreement

means the directors and former directors of the Company
and any subsidiary (but only if such directors or former
directors or their Connected Persons are interested in shares
in the Company) and their Connected Persons

means the sale of any interest in the shares of the Company
(whether In one transaction or a senes of related
transactions} resulting in the transferee (either alone or
together with its Connected Perscns) holding a Controlling
Interest in the Company

means a holder for the time being of shares in the i1ssued
share capital of the Company

means the agreement of even date with the date of adoption
of these Articles between (1) the Managers (as defined
therein), (2) Leagas Delaney and (3) the Company

means the consideration (in cash or otherwise) per share
equal to that offered or pad or payable by the proposed
transferee or transferees or his or their nominees for any
other shares in the Company plus an amount equal to the
relevant proportion of any other consideration (in cash or
otherwise) received or receivable by the holders of such
other shares which having regard to the substance of the
transaction as a whole can reasonably be regarded as an
addition to the pnce paid or payable for such other shares
provided that if any part of the price per share is payable
otherwise than by cash the heolders of the Equity Shares may
at their option elect to take a price per share of such cash
sum as may be agreed by them having regard to the
substance of the transaction as a whole

means a subsidiary of the Company for the purposes of the
Act

means Table A In the Schedule to the Companies (Tables A
to F) Regulatons 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985

as defined in Article 12 1 2

shall be construed in accordance with section 736(A) of the
Act

means a body corporate and any holding company of which it
Is a wholly-owned subsidiary and any other wholly-owned
subsidiaries of that holding company (including any wholly-
owned subsidiary of the body corporate)

12 The regulations contained in or incorporated in Table A shall apply to the Company save insofar as
they are excluded cr vaned hereby or are inconsistent herewith and such regulations (save as so
excluded varied or inconsistent) and the Articles hereinafter contained shall be the regulations of
the Company
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13

41

42

Regutations 54, 73-77 and 79-80 (inclusive), 85, 86, 94-98 (inclusive) and 118, and the last
sentence of regulation 112, of Table A do not apply to the Company

SHARE CAPITAL

The authcnsed share capital of the Company 15 £1,000 divided into 100,000 Ordinary Shares of
£0 01 each

RIGHTS ATTACHING TO SHARES

The Company shall promptly upon the same becoming available in respect of each Financial Year
to which they relate {and in any event not more than 4 months after the end of such Financial
Year), furnish to the holders of the Equity Shares in respect of the Company an audited balance
sheet and profit and loss account and cashflow statement for the immediately preceding Financial
Year in a form approved by the Board

CLASS RIGHTS

Whenever the capital of the Company 1s divided into different classes of shares the special rights
attached to any class may be vaned or abrogated only with the consent in writing of the holders of
75% of the 1ssued shares of that class

Without prejudice to the generality of Article 4 1, nghts attached to the Ordinary Shares shall be
deemed to be varied and the consent of the holders of 75% of the 1ssued shares of the Company
shall be required for -

421 the modification or vanation of the nghts attaching to any class of shares n the Company
or any subsidiary from time to time or the passing of any resolution therefore,

422 the passing of any resolution for reducing or the reduction of the Company’s issued share
capital or the amount (if any) for the time being standing to the credit of its share premium
account or capital redemption reserve or for reducing any uncalled liability in respect of
partly paid shares,

423 any alteration of the Company's accounting reference date,

424 any sale or transfer or disposal by the Company of the whole or substantally the whole of
its undertaking business or assets (other than as part of a group reorganisation),

425 any resolution to wind up the Company

426 the purchase or redemption of any of the Company’s shares or the calling of a meeting of
the Company for the purpose of considering, or the passing of any resolution approving a
contract for the purchase, or the purchase, of any of their respective shares,

427 making any material change in the nature of the Company's business, and

428 the acquisihion or disposal of any assets of or rendering of any services to third parties
{other than Group Companies} otherwise than on arms length terms

LIEN

The lien conferred by Regulation 8 of Table A shall attach also to fully pawd-up shares and the
Company shall also have a first and paramount hen on all shares, whether fully paid or not,
standing registered in the name of any person indebted or under habiiity to the Company, whether
he shall be the sole registered holder thereof or shall be one of two or more joint holders, for all
moneys presently payable by him or his estate 1o the Company
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6 CALLS

The hability of any member in default in respect of a call shall be increased by the addition at the
end of the first sentence of regulation 18 in Table A of the words "and all expenses that may have
been incurred by the company by reason of such non-payment”

7 ISSUES OF SHARES

71 Subject to the provisions of Section 80 of the Act and to Article 7 2 the Directors are authorised to
exercise the power of the Company to allot from time to tme all or any of the shares of the
Company which have not for the tme being been allotted at such time or times and on such
conditions as they shall in their absoclute discretion think fit provided that -

711 this authority shall expire five years from the date of adoption of these Articles,

712 the aggregate number of shares which the Directors may allot pursuant to this authority
shall not exceed the number of unissued shares in the authonsed share capital of the
Company at the date of adoption of these Articles,

713 Leagas Delaney shall hold not less than 60% of the 1ssued Equity Shares from time to
time, and

714 the provisions of Sections 89(1) and 90(1) to 90(6) (inclusive) of the Act shall not apply to
the Company

72 Unless otherwise agreed in wntng by all the Shareholders for the tme being of the Company
entitied to attend and vote at general meetings all other unissued shares (whether forming part of
the onginal or any increased capital) shall be offered and allotted in accordance with the following
provisions -

721 on the occaston of each allotment the Equity Shares shall be offered to Leagas Delaney
and each Manager in such proportion as nearly as circumstances admit (fractions being
disregarded) to the number of shares held by the Shareholder at the same price (not
being at a discount) and on the same terms In respect of the date for payment or
settlement,

722 any such offer shall be made by notice specifying the number of shares and the price at
which the same are offered to the allottees and hmiting the time (being not less than 21
days unless the member or members to whom the offer 1s to be made otherwise agree)
within which the offer, If not accepted, shall be deemed to be declined by each allottee,

723 acceptances shall be given to the Company by notice in writing and In such acceptance
the allottee may state if he 1s willing to accept any shares in addition to the proportion
offered to him stating the number of shares he 1s willing to accept,

724 after the expiry of the time within which the offer may be accepted or after the Company
shall have receved notice of the acceptance or refusal of such offer from every allottee
{whichever shall be the earlier event) the Directors shall allot the shares offered to the
allottees accepting the offer 1in accordance with such acceptances PROVIDED THAT in
the event of competition for any shares which have not been accepted by any allottee the
Directors shall allot the same to such allottees applying for additienal shares as nearly as
may be (fractions being disregarded) in proportion to such members existing holding of
shares,

725 if any shares shall not be applied for by the allottees within the time in which the offer
may be accepted or shall be refused the Company shall offer such shares to such
existing employees or prospective employees of the Company and each Group Company
and in such proportions as the Directors shall determine {subject to Leagas Delaney
providing 1ts wniten approval to the identity of such existing employee or prospective
employee and the number of shares to be 1ssued to such individual) and the provisions of
Articles 7 2 2 and 7 2 3 shall apply, mutatis mutandis, to such offer

20021316732 6\3331 /3331 6



81

82

83

91

92

93

94

10
101

102

10 3

104

PART V COMPANIES ACT 1985

Subject to the provisions of Part V of the Act and to the nghts of the holders of the respective
classes of shares of the Company, the Company may

Issue shares which are to be redeemed or are lable to be redeemed at the option of the Company
or the Shareholder concerned,

purchase its own shares (including any redeemable shares), and

make a payment in respect of the redemption or purchase under Section 159 or 160 or (as the
case may be) Section 162 of the Act and the relevant power under Article 8 1 or 8 2 above, of any
of its own shares otherwise than out of distnbutable profits of the Coempany or the proceeds of a
fresh issue of Shares to the extent permitted by Section 171 and Section 172 of the Act

PERMITTED TRANSFERS OF SHARES

A reference In these Articles to a transfer of shares shall include a transfer of any interest in shares
{whether legal, beneficial or otherwise) and any charge, morigage or other encumbrance granted
over shares and these Articles shall take effect accordingly

Transfers by Leagas Delaney

Leagas Delaney may at any time transfer free of any restniction all or part of the Leagas Delaney
Shares to another member of its Group or, provided it complies with the provisions of Article 13, to
any other third party

Transfers by Managers whilst employed

Each Manager dunng his engagement as a director of the Company or employment by the
Company will be entitled with the prior written consent of Leagas Delaney (such consent to not be
unreasonably withheld} to transfer all or part of the Management Shares held by him to an existing
Manager or a perscn who 1s a prospective manager of the Company so long as the proposed
transferee or transferees have entered Into an agreement to be bound by the Shareholders'
Agreement Before any such transfer 1s made or approved, Leagas Delaney will have the prior
option to nominate the existing Manager(s) or prospective manager(s) to whom the Management
Shares should be transferred

Except as provided in Articles 9 (Permitted Transfers), 10 (Cessation, Deceased or Bankrupt), or
13 (Compulsory Transfers) no Manager shall be entitled to transfer his shares or any interest
therein

CESSATION OR DECEASED OR BANKRUPT TRANSFERS

Regulations 29, 30 and 31 of Table A shall be applied subject to the provisions of Article 1C 2,
Article 10 3 and Article 12

A person entitled to any shares in consequence of the death or bankruptcy of a Manager shall be
bound at any time, if and when required in writing by the Board so tc do, to give a Transfer Notice
in respect of such shares, and If such person fails to give a Transfer Notice, he shall be deemed to
have served the Company with a Transfer Notice in respect of that share

Upon a Manager ceasing to be employed for whatever reason then he shall in respect of all of his
Management Shares either give or be deemed to have given a Transfer Notice in respect of such
shares

The provisions of Article 12 shall apply to the shares which are the subject of deemed transfers
pursuant to Article 10 2 and 10 3 and the Transfer Notice {if not actually given) shall be deemed to
have been received by the Company on the date on which the Directors required the Transfer
Notice to be given
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116

12

121

122

REGISTRATION OF TRANSFERS

The Directors shall refuse to register a proposed transfer not made under or permitted by Articles
9,10, 0r 13

The Directors may also refuse to register a transfer of a share on which the Company has a lien

A person executing an instrument of transfer of a share 15 deemed to remain the holder of the
share until the name of the transferee 18 entered in the register of members of the Company in
respect of it

The Directors shall refuse to register an allottee or transferee of shares or a person entitled to
shares by transmission until he has executed an undertaking under seal to those persons who are
parties tc or who have agreed to adhere to any Relevant Agreement in existence from time to time
which requires such allottee or transferee to undertake to adhere to and be bound by the provisions
of such an agreement as If such allottee or transferee were an onginal party thereto and an onginal
copy of such undertaking has been delivered to the Company

The first sentence of Regulation 24 of Table A shall not apply

For the purpose of ensuring that a particular transfer of shares 1s permitted under the provisions of
these Articles, the Directors may request the transferor, or the person named as transferee in any
transfer lodged for registration, to furnish the Company with such information and evidence as the
Directors may reasonably think necessary or relevant Fatling such information or evidence being
furmished to the satisfaction of the Directors within a penod of 28 days after such request the
Directors shall be entitled to refuse to register the transfer in question

MECHANICS FOR TRANSFERS
If any Manager (or his representatives) -

1211  whilst employed gives notice of a wish to transfer all or part of his Management Shares in
accordance with Article @ 3, or

1212 ceases to be employed, dies or I1s declared bankrupt and I1s therefore required to transfer
his Management Shares in accordance with either Article 10 2 or 10 3,

in either case a "Vendor" then the Vendor shall, in respect of all of his shares ("Sale
Shares") either give or be deemed to have given a notice {"Transfer Notice") authorsing
the Directors to offer his shares to -

(a) nthe case of Article 12 1 1, such person(s) being erther existing Managers of the
Company or prospective manager(s) of the Company nominated by the Manager
or Leagas Delaney (as the case may be}, or

{(b) n the case of Article 12 1 2, such person(s) as Leagas Delaney may nominate
being an employee trust or specific existing Managers or prospective manager{s)
or falng such notification by Leagas Delaney within 30 days of the Transfer
Notice, the other existing Managers pro-rata to their existing shareholdings

in either case (the "Nominees"), within 30 days of service or deemed service of the
Transfer Notice and stating that the price payable shall be the Market Value Price (except
in the case of any person who commences his employment as a manager at any time
after the date of adoption of these Articles (or his representatives) who serves, or 1s
deemed to have served, a Transfer Notice, pursuant to Article 12 1 2, before the expiry of
a two year period commencing on the date on which such person 1s employed by the
Company, in which case the price payable shall be the lower of the Market Value Prce
(or the Net Asset Price, if apphcable, pursuant to Article 12 5) and the subscription price
paid for shares held by such person)

Certification of the Price
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123

124

125

1286

127

13

131

The Auditors will then be asked to certify the Market Value Price and therr certificate shall be
delivered to the Company

within 14 days after the Market Value Price has been certified -

1231 the Company shall notify each Nomines of the number of Sale Shares on offer to him (or
it), and

1232 the Company's notices shall specfy the aggregate consideration payable for the Sale
Shares and state a date, between 7 and 14 days later, on which the sale and purchase of
the Sale Shares i1s to be completed by the Nominees ("Completion Date")

By the Completion Date the Vendor or his representatives shall deliver stock transfer forms for the
Sale Shares, with the relevant share certificate, to the Company On the Completion Date the
Company shall pay the Vendor, on behalf of each of the Nominees, the agreed or certified price for
the Sale Shares to the extent the Nominees have put the Company in the requisite funds The
Company's receipt for the price shall be a good discharge to the Nominees The Company shall
hold the price In trust for the Vendor without any obhlgation to pay interest until such time as the
Vendor gives written notice as to where such funds are to be paid

Failing any such Sale Shares being taken up and/or paid for by the Nominees within such time
period {the "remaining shares") the existing Transfer Notice will lapse and the Vendor shall be
deemed to have served a Transfer Notice in favour of Leagas Delaney n respect of the remamning
shares in which case the price for the remaining shares shall be the Net Asset Pnce (subject to
Article 12 1 2(b))

If a Vendor fails to deliver stock transfer forms for Sale Shares to the Company and the Completion
Date, the Directors may authorise any Director to transfer the Sale Shares on the Vendor's behalf
to each Nominee to the extent the Nominee has, by the Completion Date, put the Company in
funds to pay the agreed or certified price for the Sale Shares offered to him  The Directors shall
then authonse registration of the transfer once appropriate stamp duty has been pad The
defaulting Vendor shall surrender hus share certificate for the Sale Shares to the Company On
surrender, he shall be entitled to the certified price for the Sale Shares

The preceding provisions of these Articles 9, 10, and 11 may at any time be waived in whole or part
to the extent that they apply to the transfer of Ordinary Shares to existing employees of the
Company or its subsidiaries or persons about to become employees of the Company or of its
subsidianes by the Board acting upon the written instruction of the holders of more than 80 per cent
in nominat value of the Equity Shares in 1ssue at the time

TAG ALONG AND COME ALONG
Tag Along

Notwithstanding any other provision of these Articles, no sale or transfer of the legal or beneficial
interest In any shares in the Company may be made or validly registered if as a result of such sale
or transfer and registration thereof a Controlling Interest in the Company would be obtained by any
person other than Leagas Delaney (or any of its Group Companies) unless -

1311 before the transfer i1s lodged for registration the proposed transferee or his nominee has
made, an offer (stipulated to be open for acceptance for at least 21 days) to purchase the
same proportion of the other Equity Shares held by the Managers as Leagas Delaney I1s
selling at the Specified Price, and which offer every offeree shall be bound within 28 days
of the making of such offer to tum either to accept or reject in wniting {and in default of so
doing shall be deemed to have rejected the offer), and

1312 before the transfer 15 registered each such accepted offer 1s completed and the
constderation thereunder paid (except insofar as fallure to complete 1s due to the fault of
the offeree)
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Provided that the provisions of this Article 13 1 shall not apply to the acquisition of shares by any
Group Company or pursuant to Article 12

132 Come Along

1321

1322

1323

1324

1325

1326

1327

1328

1329

If the holder of Leagas Delaney Shares (the "Selling Shareholder”) wishes to transfer all
its interest in Equity Shares (or a proportion of such Shares as would result in a transfer
of a Controlling Interest) to a bona fide purchaser en an arm's length basis (the "Third
Party Purchaser") the Selling Shareholder shall have the option (the "Come Along
Option") to require all other holders of Equity Shares (the "Called Shareholders") to sell
with full title guarantee and free from all encumbrances and transfer all their shares to the
Third Party Purchaser or as the Third Party Purchaser shall direct in accordance with this
Article 13

The Seling Shareholder may exercise the Come Along Option by giving notice to that
effect (a "Come Along Notice") at any time before the transfer of the shares of the
Seling Shareholder A Come Along Notice shall specify that the Called Shareholders are
required to transfer all therr Equity Shares (the "Called Shares") pursuant to this
Article 13 2 2, the person to whom they are to be transferred, the price at which the
Called Shares are to be transferred (specified in accordance with Article 13 2 5) and the
proposed date of transfer ("Completion")

A Come Along Notice 1s imevocable but the Come Along Notice and all obligations
thersunder will lapse If for any reason there 1s not a sale of shares by the Selling
Shareholder to the Third Party Purchaser within 60 days after the date of the Come Along
Notice |f a Come Along Notice lapses the Selling Shareholders shall be entitled to give a
further Come Along Notice or Notices either in respect of the same Third Party Purchaser
or otherwise

After a Come Along Notice has been served and before t has lapsed no Called
Shareholder may transfer any shares held by him other than in accordance with the
Come Along Notice without the consent of the Selling Shareholder

The Called Shareholders shall be obliged to sell each of the Called Shares at the price
attributed by the offer from the Third Party Purchaser for an Equity Share together with
any consideration or benefit receivable by the holders of the Ordinary Shares directly or
indirectly for or in connection with the sale of their shares

Upon any person, following the issue of a Come Along Notice, becoming a member of the
Company pursuant to exercise of a pre-existing option or other nght to acquire shares in
the Company (a "New Member”), a Come Along Notice shall be deemed to have been
served upon the New Member on the same terms as the previous Come Along Notice
and the New Member shall thereupon be bound to sell and transfer all such shares
acquired by them to the Third Party Purchaser or as the Third Party Purchaser may direct
and the provisions of this Article 13 shall apply mutatis mutandis to the New Member

Completion of the sale of the Called Shares shall take place on the same date as the
date proposed for completion of the sale of the Seling Shareholder's Equity Shares
unless -

(@) all of the Called Shareholders and the Seling Shareholder agree otherwise, or

(b) that date is less than 3 days after the Come Along Notice where it shall be deferred
until the third day after the Come Along Notice

The nghts of pre-emption set out in these Arlicles shall not anse on any transfer of shares
to a Third Party Purchaser (or as he may direct) pursuant to a sale in respect of which a
Come Along Notice has been duly served

If any holder of Equity Shares does not on completion of the sale of Called Shares
execute transfer(s) in respect of the Called Shares held by hm any director of Leagas
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Delaney shall be irrevocably entitied to and shall authorise and instruct such person as it
shall think fit to execute necessary transfer(s) (and any other documents required to be
executed by the Selling Shareholder on the sale of ther Called Shares) on his behalf and
against receipt by the Company {(on trust for such member) of the purchase monies for
the Called Shares deliver such transfer(s) to the Third Party Purchaser (or as he may
direct) and register the Third Party Purchaser (or as he may drect) as the holder thereof
and, after the Third Party Purchaser (or his nomineg) has bean registered as the holder,
the validity of such proceedings shall not be questioned by any such person

Al other regulations of the Company relating to the transfer of shares and the nght to registration of
transfers shall be read subject to the provisions of this Article 13

VOTING AND GENERAL MEETINGS

Subject to any special nghts or restrictions as to voting attached to any shares by or in accordance
with these Articles, on a show of hands every member who (being an individual) 15 present in
person or (being a corporation) Is present by a representative not being himself a member, shall
have one vote, and on a poll every member who 1s present in person or by proxy or (being a
corporation) 1s present by a representative or by proxy shall (except as hereinafter provided) have
one vote for every share in the capital of the Company of which he 1s the holder

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of
hands unless a polt 1s (before, or on the declaration of the result of, the show of hands) demanded
by the Chairman of the meeting or by any Shareholder present in person or by proxy Unless a poll
be so demanded a declaration by the Chairman of the meeting that a resolution has on a show of
hands been carrnied or carried unanimously, or by a particular majority, or lost, and an entry to that
effect in the book containing the Minutes of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in favour of or
against such resolution The demand for a poll may be withdrawn

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the
meeting at which the show of hands takes place or at which the poll 1s demanded shall not be
entitled to a second or casting vote

Regulation 62 of Table A shall be modified by the substitution in paragraph (a) of the words "at any
time" In place of "48 hours" and by the substitution in paragraph (b) of the words "at any time" in
place of "24 hours"

EXTRAORDINARY GENERAL MEETING ON MEMBERS" REQUISITION

In addition to any relevant provisions of the Act, the Directors shall forthwith proceed to convene an
extraordinary general meeting of the Company on the requisition of holders of not less than 10% by
nominal value of the Shares in 1ssue at the date of deposit of the requisihon, such meeting to be
convened for such date as 1s specified in the requisition or as soon thereafter as the Act permits

The requisiion must state the objects of the meeting, and must be signed by the requisitionists and
deposited at the registered office of the Company, and may consist of several documents in like
form each signed by one or more requisitionists

If the Directors do not within seven days from the date of the deposit of the requisition proceed to
convene a meeting In accordance with this Article, the requisitionists, or any of them representing
more than one half of the total voting nghts of all of them, may themselves convene a meeting, but
any meeting so convened shal! not be held after the expiration of three months from that date

A meeting convened under this Article by requisitionists shall be convened in the same manner, as
nearly as possible, as that \n which meetings are to be convened by Directors

Any reasonable expenses incurred by the requisitionists by reason of the fallure of the Directors to
convene a meeting In accordance with this Article shall be repaid to the requisitionists by the
Company, and any sum so repaid shall be retained by the Company out of any sums due or to
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become due from the Company by way of fees or other remuneration in respect of their services to
such of the Directors as were in default

DIRECTORS

The number of Directors (other than alternate Directors) shall not be less than two nor more than
twelve Regulation 64 of Table A shall not apply

The Directors shall not be subject to retirement by rotation and Regulations 73 to 75 (inclusive) and
the last sentence of Regulation 84 of Table A shall not apply and Regulations 76 to 79 (inclusive)
shall be amended accordingly

The quorum necessary for the transaction of business of the Directors shall be half of the total
number (where the total number 1s an odd number, the nearest migher even number) of Directors
holding office from time to ttime (subject to the mimmum number being two)

In the event of a querum not being present or ceasing to be present, the mesting shall be
adjourned to the same day in the next week at the same time and place and such Directors as may
be present at such adjourned meeting shall constitute a quorum

Any Director able to participate in the proceedings of a meeting by means of a communication
device (including, without limitation, a telephone) which allows all the other Directors present at
such meeting (whether in person or by proxy or by means of such type of communication device) to
hear at all tmes such Director and such Directer to hear at all tmes all other Directors present at
such meeting (whether in person or by proxy or by means of such type of communicatiocn device)
shall be deemed to be present at such meeting and shall be counted when reckoning a quorum

The Directors may meet together for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit provided that all meetings of the Directors shall be held within the Urited
Kingdom A Director may, and the Secretary on the requisition of a Director shall, at any time
summon a meeting of the Directers Unless a majonty of the Directors or their duly appointed
alternates present in the United Kingdom shall agree te the holding of a meeting by shorter notice,
at least 72 hours' notice of every meeting of Directors shall be given either in wriing or by fax or
other means of visible communication to each Director Regulation 88 of Table A shall be
amended accordingly

A person may be appointed a Director notwithstanding that he shall have attained the age of
seventy years and no Director shall be hable to vacate office by reason of his attaiming that or any
other age

At any meeting of the Directors each Director {or hus alternate Director) present at the meeting shall
be entitled to one vote

In the case of an equality of votes at any meeting the Chairman of such meeting shall be entitled to
a second or casting vote

Subject to the provisions of Section 317 of the Act, a Director (including an alternate Director) may
contract with and participate in the profits of any contract or arrangement with the Company as if he
were not a Director A Director shall also be capable of voting in respect of such contract or
arrangement, where he has previously disclosed his interest to the Company, or in respect of his
appointment to any office or place of profit under the Company or of the arrangement of the terms
thereof and may be counted in the quorum at any meeting at which any such matters s
considered Regulations 94 to 96 (inclusive) of Table A shall not apply

A resolution in wnting signed by all the Directors shall be as effectve for all purposes as a
resolution passed at a meeting of the Directors duly convened and held, and may consist of several
documents In the like form, each signed by one or more of the Directors, but so that the expression
"Director” in this Article shall not include an alternate Director Regulation 93 of Table A shall not
apply
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The Directors may by resolution exercise all the powers of the Company to make prowvision (in
connection with the cessation or the transfer to any person of the whole or part of the undertaking
of the Company or any subsidiary of the Company) for the benefit of persons employed or formerly
employed by the Company or that subsidiary

A Drirecter and an alternate Director shall not be required to hold any shares, but nevertheless shall
be entitled to attend and speak at any general meeting of the Company

ALTERNATE DIRECTORS

Each Director shall have the power at any time to appoint as an alternate Director either another
Director or any other person approved for that purpose by a resolution of the Directors (such
approval not to be unreasonably withheld), and, at any time, to terminate such appointment Every
appointment and removal of an alternate Director shzall be in wnting signed by the appointor and
{subject to any approval required) shall {unless all the Directors agree otherwise) only take effect
upon receipt of such wntten appeintment or removal at the registered office of the Company

An alternate Director so appointed shall not be entitled as such to receive any remuneration from
the Company except only such part (if any) of the remuneration otherwise payable to his appointor
as such appointor may by notice In wnting to the Company from time to ttme direct, but shall
otherwise be subject to the provisions of these Articles with respect to Directors An alternate
Director shall during his appointment be an officer of the Company and shall not be deemed to be
an agent of his appointor

An alternate Director shall (subject to his giving to the Company an address at which notice may be
served upon him) be entitled to receive notices of all meetings of the Directors and of any
committee of the Directors of which his appointor 1s a member and to attend and to vote as a
Director at any such meeting at which his appointor 1s not personally present and generally in the
absence of his appointor to perform and exercise all functions, nghts, powers and duties as a
Director of his appointor and to receive notice of afl general meetings Regulation 66 of Table A
shall not apply

The appointment of an alternate Director shall automatically determine on the happening of any
event which If he were a Director would cause him to vacate such office or If his appointor shall
cease for any reason to be a Director otherwise than by retirng and being re- appointed at the
same meeting Regulation 87 of Table A shall not apply

A Director or any other person may act as alternate Director to represent more than one Director
and an alternate Director shall be entitted at meetings of the Directors or any commitiee of the
Directors to one vote for every Director whom he represents 1n addition to his own vote (if any) as a
Director, but he shall count as only one for the purpose of determining whether a quorum s
present The last sentence of each of Regulations 88 and 89 of Table A shall not apply

DISPUTES

In the event of disagreement as o whether any dividend shall be due under the provisions of these
Articles or as to the amount of such dividend any such disagreement shall be referred to an umpire
(acting as expert and not as arbitrator) nominated by the parties concerned (or in the event of
disagreement, nominated by the President for the tme being of the Insttute of Chartered
Accountants in England and Wales on apphcation by any such party) whose decision shall be final
and binding and the costs of such umpire shall be borne as such umpire shall direct or, in the
absence of any such direction, equally by the parties to the dispute or disagreement

NOTICES

Every Director of the Company and every alternate Director shall, upon supplying the Company
with an address for the giving of notices therefore, be entifled to receive notices of general
meetings, provided always that non-receipt of any such notice by any Director or alternate Director
shall not invalidate the proceedings at the meeting convened by such notice
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A notice may be given (1} by the Company to any Sharehoider or Director either by hand delivery or
by sending it in a prepaid envelope by recorded delivery or registered post or by facsimile or telex
to him or to his registered address or to the address supphed by him to the Company for the giving
of notice to him or (1) to the Company for the purpose of these Articles by like method at its
registered office for the time being Where a notice s delivered by hand service shall be deemed
to be effective at the time of delivery, where notice 1s sent by post, service of the notice shall be
deemed to be effected forty-eight hours after the letter containing the same 1s posted Where a
notice 1s sent by facsimile or telex, service of the notice shall be deemed to be effected one hour
after despatch provided in each case that the time of deemed service shall be a business day

In the event of a notice armving at a time which 1s not a business day, it shall be deemed served on
the first business day after that In proving service it shall be sufficient to prove -

1931 nthe case of a letter, that the letter was properly stamped, addressed and place din the
post or delivered by hand,

1932 n the case of a telex or facsimile message that it was duly despatched provided the
sender obtains confirmation of transmission

INDEMNITY

Every Director or other officer of the Company shall he indemnified out of the assets of the
Company against all losses or habilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise In relation to i, including any liabihty incurred by him n
defending any proceedings, whether civil or cnminal, in which judgment 1s given in his favour or In
which he 1s acquitted or in connection with any application under Sections 144 and 727 of the Act,
in which relief 1s granted to him by the Court, and no Director or other officer shall be liable for any
loss, damage or misfortune which may happen to or be incurred by the Company in the execution
of the duties of his office or in relation to it This Article shall only have effect in so far as its
provisions are not avoided by Section 310 of the Act Regulation 118 of Table A shall not apply

CONFLICTS OF INTEREST
Interests 1n transactions and arrangements with the Company

Subject to the provisions of the Act, to Articles 21 7 to 21 15, and provided that he has disclosed to
the Directors the nature and extent of any matenal mterest of tus, a Director notwithstanding his
office -

2111 may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company 1s otherwise interested,

2112 may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the
Company or in which the Company 1s otherwise interested, and

2113 shall not, by reason of his office, be accountable to the Company for any benefit which he
denves from any such office or employment or from any such transaction or arrangement
or from any interest in any such body corporate and no such transaction or arrangement
shall be hable to be avoided on the ground of any such interest or benefit

For the purposes of Article 21 11 -

2121 a general notice given to the Directors that a Director i1s 10 be regarded as having an
terest of the nature and extent specified in the notice In any transaction or arrangement
in which a specified person or class of persons 1s interested shall be deemed to be a
disclosure that the Director has an interest in any such transaction of the nature and
extent so specified, and

2122 an interest of which a Director has no knowledge and of which 1t 1s unreasonable to
expect him to have knowledge shall not be treated as an interest of his
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For the purposes of this Article, references to proposed decisions and decision-making processes
include any Directors’ meeting or part of a Directors’ meeting

Subject to Article 21 5, If a question anses at a meeting of Directors or of a commuttee of Directors
as to the nght of a Director to participate in the meeting (or part of the meeting) for veting or
quorum purposes, the question may, before the conclusion of the meeting, be referred to the
Chairman whose ruling in relation to any Director other than the Chairman i1s to be final and
conclusive

If any question as to the nght to participate in the meeting (or part of the meeting) should anse in
respect of the Chairman, the question 1s to be decided by a decision of the Directors at that
meeting, for which purpose the Chairman is not to be counted as participating in the meeting (or that
part of the meeting) for voling or quorum purposes

Subject to -
2161 the provisions of Sections 177 and 182 of the Act, and

2162 to the terms of any authonsation of a conflict made in accordance with the provisions of,
Articles 21 7 to 21 15

a Director may vote at any meeting of Directors or of a committee of Directors on any resolution
concerning a matter in which he has, directly or indirectly, an interest orduty The Director shall be
counted in the quorum present at a meeting when any such resolution i1s under consideration and if
he votes his vote shall be counted

Powers of Directors to authorise conflicts of interest

The Directors may authorise, to the fullest extent permitted by law, any matter proposed to them
which would otherwise result in a Director infnnging his duty under section 175 of the Actto avoid a
situation In which he has, or can have, a direct or indirect interest that confiicts, or possibly may
conflict, with the interests of the Company and which may reasonably be regarded as likely to give
nise to a conflict of interest

Authorisation of a matier under Article 21 7 15 effective only If -

2181 the matter has been proposed to the Directors by its being submitted in wnting for
consideration at a meeting of the Directors or for the authonsation of the Directors by
resolfution tn wrnting and In accordance with the Board's normal procedures or in such
other manner as the Board may approve,

2182 any requirement as to quorum at the meeting of the Directers at which the matter 1s
considered 1s met without counting the Director m question and any other interested
Director, and

2183 the matter has been agreed to without the Director in question and any other interested
Director voting or would have been agreed to if their votes had not been counted

Any authonsation of a matter under Article 21 7 shall extend to any actual or potential conflict of
interest which may reascnably be expected tc arise out of the matter so authonsed

The Board may authorise a matter pursuant to Article 21 7 on such terms and for such duration, or
impose such mits or conditions on it, as it may decide and vary the terms or duration of such an
authorisation {including any limits or conditions imposed on it) or revoke it A Director shall comply
with any cbligations imposed on him by the Directors pursuant to any such authonsation

Any terms imposed by the Board under Article 21 10 may include (without hmitation) -
21111 whether the Director may vote (or be counted in the quorum) at a meeting of the Board or

any committee or sub-committee of the Board in relation to any resolution relating to the
relevant matter,
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2111 2 whether the Director 1s to be given any documents or other infermation in relation to the
relevant matter, and

21 11 3 whether the Director i1s to be excluded from discussions In relaton to the relevant matter
at a meeting of the Board or any committee or sub-committee of the Board or otherwise

The Director shall not be required to disclose any confidential information obtained in refation to the
relevant matter {other than through his position as a Director of the Company) to the Company or
to use or apply it in performing his duties as a director (f to do so would result in a breach of a duty
or obligation of confidence cwed by him in relation to or in connection with that matter

A Director does not infringe any duty he owes to the Company by virtue of sections 171 to 177 of
the Act If he acts in accordance with such terms, mits and conditions (if any) as the Board may
impose In respect of its authonsation of the Director's conflict of interest or possible conflict of
interest under Article 21 7

A Director shall not, save as otherwise agreed by him, be accountable to the Company for any
benefit which he (or a persan connected with him) denves from any matter authonsed by the
Directors under Article 21 7 and any contract, transaction or arrangement relating thereto shall not
be liable to be avoided on the grounds of any such benefit

A reference in these Articles to a conflict of interest includes a conflict of interest and duty and a
conflict of duties
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