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CRYSALIN LIMITED
(the “Company™)

WRITTEN RESOLUTION OF THE SOLE MEMBER
DATED JUNE 2007
PURSUANT TO ARTICLE 15 OF
THE ARTICLES OF ASSOCIATION OF THE COMPANY

SPECIAL RESOLUTION

THAT the regulatons contamned 1n the document of which a copy 15 artached to this resolution
be adopted as the articles of association of the Company 1n substitution for and to the exclusion

of its existing articles of association
SIGNED by the sole member ofi the Company
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ARTICLES OF ASSOCIATION
{adopted on 15 June 2007)

of

CRYSALIN LIMITED

Interpretation

Subject as provided in paragraph | 2 below, the regulanons contained in Table A 1n the
schedule to the Companies (Tables A 10 F) Regulations 1985 (SI 1985 No 805) (“Table A”)
shall, together with the following regulations constitute the articles of association of the

Company

Regulations numbered 8 9, 73 t0 80 (both melussve) and 118 in Table A shall not apply to the
Company

In these Articles

{a)
(b)

(c)

CH

headings are used for convemence only and shall not affect the construction hereof,

words and expressions which are defined in Table A shall bear the same meaning
where used heremn and unless the contex1 otherwise requires or does not so admit or
save as otherwise provided herein, words and expressions contained herein shali bear
the same meaning as in the Act (but eacluding any statutory modificauion of re-
enactment thereof not in force on the date on which these Articles become binding on
the Company),

10 the event of there being any conflict or inconsistency between any provision in
Table A which is apphcabie to the Company and any provision set forth herein, the
latter shall prevail,

the fallowing words and expressions shall have the following meanings

“Acquirer” has the meaning ascnibed to 1t mn the definition of Majority Change of
Conurol

the “A¢t’" the Companies Act 1985
“Adoption Date* 135 June 2007

“these Arncles™ these articles of association as amended from time to tme (and
reference 10 an “article” shall be construed accordingly)

“Associate”; n respect of any Member a person 1¢ whem they may make or from
whom they have received a Permutted Transfer pursuant to paragraphs (a) (b) or (c) of
article4 5

the “Dhrectars”: the Directors for the ume being of the Company as a body or 2
quorum of the Directors present at & meeting of the Directors

“Group Company”: the Company and any other campany that 1s for the time being
a subsidiary undenaking of the Company (and “Group” shall be consirued
accordingly}

“1P21PQ - IP2IPO Limed (registered number 4072979)




“IP21PO Employees Trust : any trust established by IP2IPO or any member of the
IP Group group to acquire and hold Ordinary Shares for the benefit of employees
and/or ex-employees of the IP Group and their dependents

“IP Group™: the group of compames consistng of IP Group plc {registered number
4204490), any company which 1s 1ts subsidiary any subsidiary company of 1ts
subsidiartes, its holding company or any subsidrary of that holding company

“Listing™: the admission of all or any of the ordnary share capial of the Company to
the Official List of the UK Listing Authority or the adrmssion of the same 1o treding
on the AIM market of the London Stock Exchange plc or the adnussion of the same
10, or the grant of permission by any Iike authonity for the same 10 be traded on, any
other equivalent or similar share market (including without limitation. NASDAQ)

“Majority Change of Control”; the acquisinon {whether by purchase, transfer or
otherwise but excluding a subscnpiion or a transfer of Shares made in accordance with
article 4 5) by any person or persons including a Member (an “Acquirer”) of any
tnterest in any Shares if, upon complenion of that acquisition, the Acgurrer, together
with persons acting 1n concert or connected with him, would hold or beneficially own
more than 50 per cem of the Shares

“Member™: any holder for the ime being of shares 1 the capital of the Company of
whatever class

“QOrdinaty Shares™: Ordinary Shares of 0 01 pence each 1n the capital of the
Company having nghts as set out 1n these Articles

“Other Nominees™: for each Member any person to whom that Member may make a
Permitted Transfer

“Permitted Transfer”: the transfer of a share as permitied under article 4 5

“Shares™: (unless the context does not so admmit) shares in the capital of the Company
(of whatever class)

“Special Change of Control”: the acquisiion (whether by purchase transfer or
otherwise but excluding a subscription or a transfer of Shares made 1n accordance with
article 4 5) by an Acquirer. of any interest in any Shares 1f, upon completion of that
acquisition, the Acquirer, together with persons acting 1n concert or connected with
hsm, would hold or beneficially own more than 75 per cent of the Shares

“UK Listing Authonty™: the Financial Services Authonty acting im 11s capacity as
the competent authonty for the purposes of Part VI of the Financial Services and
Markets Act 2000

14 A Special or Extreordinary Resolution shall be effective for any purpose for which an Ordinary
Resolution is expressed to be required under any provision of these Articles or the Act

15 References in these Articles to any statute or statutory provision include a reference to thai
statute or provision as amended extended re-enacted. consolidated or replaced from ume to
tme and include any order, regulanon iastrument or other subordinate legistation made under
the relevani statute or statuiory provision

16 Insofar as Table A shall require that the seal be 2ffixed to any document (including a share
certificate) such requrement shall be treated as sansfied 1 such document is executed as
provided m section 36A(4) of the Act (as 1n force on the Adoption Datc)

2
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(93
(¥ ]

In accordance with section 93(1) of the Act the provisions of sections 289(1) and 90{(1)10(6)
(1nclusive) of the Act shall not apply to the share capital of the Company (present and future)

Share capital

The authonsed share capital of the Company as at the Adoption Date 1s £100 divided into
1,000,000 Ordinary Shares

Share nghts
The nghts aniaching 1o the respecuve classes of Shares shall be as follows
As regards mncome

Subject 10 the provisions of the Act, any profits which the Company may determine to distnbute
in respect of any financial year shall be apphed amongst the holders of the Shares (pan passu as
Mf the same constituted one class of share} 1n such amounts and on such terms as are determined
by the Board

Return of Capnal and Proceeds of Lisung or Disposal
For the purpose of this aruicle 3 2 and article 3 3

“Disposal” means the sale or other disposal whether by one transaction or 8 senes of related
transactions of the whole or a substanual part of the underiaking of the Company or any other
Group C ompany (other than 10 a Group Company which 1s the Company or a wholly owned
subsidiary of the Company) where the disposal by any Group Company or Group Companies
nself compnses the whole or a substanual part of the undertaking of the Group n ¢ircumstances
where the proceeds of such sale ar disposal are subsequently distributed 1o sharehalders (in
whole or part),

“Ex11” means a Lisung or 2 Disposal whichever shall first occur.
“Proceeds™ means

{a) in the case of a 1 1stng the price per share (expressed in pounds sterling) at which the
equity secunties in the Company are proposed to be sold in cannection with the
Listing (im the case of an offer for sale being the underwntten pnce {or 1f applicable,
the mimimum tender price) and 1n the case of a placing beng the placing pnce) in each
case muluplied by the number of equity secunties in the Company as will be 1n 15sue
immediately following the Listing (but excluding any equity secunties 15s5ued by the
Company at the ume of the Lisung to raise new money (for whatever purpose)),

(b} in the case of a Disposal an amount equal to the total amount available for payment to
holders of equity secunnes as a result of the Disposal by way of dividend, dividend on
hquidation or consideration payable i respect of equiry secunties purchased by the
Company inclusive of any associated 1ax crednt

The Members shali do or procure the doing of all necessary acts o ensure that. in the event of
an Exit. the Proceeds. or on a rewrn of assets on hiqudation reduction of capatal or otherwise
the surplus assets of the Company remaining after payment of 1ts habiliies shall be distributed
amongst the holders of the Shares (pan passu as 1f the same constiuted one class of share)

As regards voung

(22111931 03)




41

42

44

45

Ordinary Shares shall confer on each holder thereof (in that capacity) the night to recejve notice
of and to attend, speak and vote at all general meetings of the Company save in the event (and
for so long as) any such Shares are the subject of a Mandatory Transfer Notice (as herenafier
defined) in which case such Shares shall be deemed to be non-voting for al} purposes under
these Articles

Share transfers - general provisions

In addstion to the discretions vested (n them pursuant to regulation 24 of Table A, the Directors
may refuse to register the transfer of any Share

{a) to an idividual who 1s (or whom the Directors reasonably believe 10 be) under 18
years of age or who does not have (or whom the Directors reasonably believe does not
have) the legal capacity freely 1o dispose of any Share without let, hindrance or court
approval, or

{b) 1f they have reasonable grounds for believing that such Share will or may be
transferred to or become beneficially owned by a person carrying on business in
competitton with any business at the relevant ime being carnied on by a Group
Company

The Directors shall refuse to register the transfer of any Share unless they are sausfied that such
transfer i either

(a) a Permitted Transfer or
{b) a transfer made n accordance wiih and permitted under any of articles 5 7 or 8

Subject as provided m articles 4 1 and 4 4 or as required by law the Directors shall register any
such transfer as 15 referred to m paragraph (a) or {b) of aruicle 4 2

1, 1n relation to a transfer of a Share the 1ransferor thereof 1s a party 1o any agreement between
the Company and some or all of 1ts Mernbers (being an agreement additional 10 these Articles)
or 1n the event of an allotment of a new Share 1o a person who 15 not a Member then the
Directors shall

(a) require the transferee or allohee of such Share (a5 the case may be) to enter mnto a
wniten undertaking (1n such form as the Duectors may prescnbe) to be bound (to the
same extent as the wansferor or to such other eatent as the Direclors may reasonably
stipulate) by the provisions of such agreement, and

{b) decline to register the transfer or aliotment of such Share uniess and untl the
transferee has entered into such wnitten underiaking

Subject 10 articles 4 1, 4 4 and 4 6, a Member shall be permutted to transfer the legal ule 10
and/o1 beneficial ownersmp of a Share

(a) if the Member 15 a corporation to any holding or subsidiary company of that Member
or to any other subsidiary company of any such Member’s holding company. or

(b) if the Member 15 a member of the 1P Group to the trustees of an IP2]PO Emplovees
Trust or to any member of 1he IP Group as nominee or trustee for an employee of the
1P Giroup, or

E:Y
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(<) if the Member 1s an academic insuiution to any fund or any Similar iavestmem
vehicle in which it or any colleges belonging to n are the majonty participants (or 10
a nominee appointed of such person) or

(d) to a person who 15 the beneficial owner of such Share or (in the case of the legal title
only) to a different or additional nominee or trustee on behalf of such beneficial owner
provided that such person has not become the beneficial owner thereof other than n
accordance with the provisions of these Arucles, or

(e) 1f the Member 15 a person whose pnncipal business 15 to make, manage or advise vpon
share investments {an “Investor”) or a fund or partnership managed by an Investor (or
a nominee of such a person or any person te whom any of them may have transferred
Shares pursuant to this article 4 5(e))

() to the beneficial owner or owners in respect of which the transferor 55 a
nominee or custodian or any other nominee or custodian for such beneficial
OWDET OT OWNETS,

{n) to any unmitholder, partner, participant or manager n or of any of the
Investors or any fund or partnership managed by an Investor o, in any case
a nominee on behalf thereof), or

(f) with the prior wnitlen consem {which may be subject to terms and conditions) of the
holders of not less than S0 per cent of the aggregate number of Shares for the relevant
time being 1n 1ssue, or

{(g) pursuant to article 7 or aricle 8

No such Permitted Transfer as 15 referred 1o in paragraphs (d) or (¢} i article 4 5 may be made |
m respect of or 1n relation to any Share that for the relevant ume being 1s the subject of any !
T ransfer Notice or Mandatory Transfer Notice

Share transfers - pre-emption provisions

Except in the case of & Permitted Transfer. the nght to transfer or otherwise dispose of a Share -
or any mnterest or nght 1n or ansing from a Share (an option warrant or other right to 2cquire

any Share (whether by subseniption, conversion or otherwise) being deemed to be an interest in

a Share for this purpose) shall be subject 1o the provisions contamed n this article and any such

transfer or other disposal made otherwise than m accordance with such provisions shall be void

Before transferring or otherwise disposing of any Share or any interest or nght in or ansing
from any Share the person proposing 1o transfer or otherwise dispose of the same (the
“Transferor”) shall give notice in wnung (a “Transfer Natice™) to the Company specifving
the Shares, interest and/or nghts of which the Transferor wishes to dispose  The Transferor
shall, contemporaneously with the giving of a Transfer Notice. deliver up and lodge with the
Company the share ceruficaie(s) mn respect of the relevant Shares

Notwithstanding that a Transfer Notice specifies that the Transferor wishes 10 dispose anly of
an interest or nght 1 or ansing from or anaching to the Shares referred to therein the Transfer
Notice shall (notwithstanding anything in the Transfer Notice 10 the contrary) unconditionally
constitute the Company the agent of the Transferor in relauon to the sale of all the legal tiile to
beneficial ownership of and all interests and nghts anaching to the Shares referred 10 therein
(the “Sale Shares™) at the Sale Price (as hereinafier referred 10) in accordance with the
provisions of this arucle A Transfer Notce shall not be revocable except wiih the consent of
the Directors

(22111931 03)
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Except 1n the case of a Transfer Nouice which a Member 1s required 10 give or 15 deemed 1o have
given pursuant to arucle 6 (2 “Mandatory Transfer Notice™). a Transfer Nouce may include a
condition (a “Total Transfer Conditton”) that 1f all the Sale Shares {of whatever class} are not
sold 10 Approved Transferees (as hereinafter defined) then none shall be so sold

Except m the case of a Mandatory Transfer Nouce the Transfer Notice may state, n addition 10
details of the Sale Shares

(a) (:f apphcable) the name or names of a person or persons (such person or persons bemng
hereinafier referred to as the “Proposing Transferee”) to whom the Sale Shares (or
an interest or night 1n or arising therefrom) are proposed to be transferred in the event
that the Sale Shares are not acquired by Approved Transferees, and

(b} the entire consideration per share for which any such transfer or transfers will be made
(and, 1f any of the sa)d consideration 1s not a cash price expressed 1n pounds sterling
an amount per share which is 50 expressed and which 1s commensuraie with the entire
consideration) In such event, subject to the Directors being sansfied {and 1o that end
being provided with such evidence as they may reasonably require) that the
consideration so stated 15 a bona fide consideration {not mflated for particular reasans)
agreed between the Transferor and the Proposing Transferee at amms’ length and n
good faith, such consideration shall be the Sale Price and the Prescnibed Penod (as
hereinafter referred to) shall commence on the date on which the Transfer Notice 1s
given and shall expire 60 days thereafter

In the case of a Mandatory Transfer Nonce or a Transfer Notice which does not state the further
details referred to i article 5 5

(a) 1f, not more than 3G days afier the date on which the Transfer Notice was grven of was
deemed 10 be given (or such longer period (1f any) as the Directors may pnor to the
expiry of such period of 30 days determine to allow for this purpose). the Transferor
and the Directors shall have agreed a price per Share as representing the fair value of
the Salc Shares or as being accepiable 1o the Transferor and not more than the fair
value thereof then such price shall be the Sale Pnce and the Prescribed Peniod shall
commence on the date on which such agreement 1s reached and shall expire 60 days
thereafier, or

(b) failing such agreement, upon the expiry of 30 days (or such longer period (if any) as
aforesaid) after the date on which the Transfer Notice was gtven or was deemed to be
given the Directors shall instruct the audutors for the time being of the Company (the
“Augitors®) to determine and repont to the Directors the sum per Share considered by
them to be the fair value of the Sale Shares and the sum per Share so determined and
reported shall be the Sale Price and the Prescnbed Penod shall commence on the date
on which the Auditors shall so determine and report and shall expire 60 days
thereafter

For the purposes of arucle 5 6. the audilors for the ume being of the Company shall act as
experts and not as arbitraiors and (save only for manifest error) thewr determination shall be final
and binding upon the Company and all Members The costs and expenses of the audstors in
relation 10 the making of their determimation shall be bome by the Company unless the Sale
Price as so determmned 15 less than the same as or substantially the same as that (1f any) which
the Directors had nonfied to the Transferor as being in their opinion the Sale Price. in which
event such costs and expenses shall be bome by the Transferor) For the purposcs of arucle 56
and this article, the fair value of Sale Shares shalt be the market value thereof as at the date
when the relevant Transfer Notice or Mandaton Transfer Notice was given or deemed 1o have
been given (as the case may be) as between a willing buver and a willing seller at arms length
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but with no discount being made by reason of such Shares (if such be the case) consttuting a
minority holding (and the auditors shall be mstructed accordingly)

Subject as provided tn article 59 Sale Shares shall be offered for sale 10 all the Members of the
Company for the relevant time being holding Shares

The Company shall not be required to and shall not offer any Sale Shares to the Proposing
Transferor any Associate of the Proposing Transferar or any person who remains a Member but
who has been deemed 1o have grven a Mandatory Transfer Notice on or prior 10 the date on
which any such offer as 1s referred 10 1n article 5 8 1s made In addition 1f dunng the pertod
between the date on which any such offer 1s made and (following the acceptance of such offer
by a Member) the sale of Sale Shares to such Member 15 completed, such Member 1s deemed to
have given a Mandatory Transfer Notice then such Member shall be deemed not to have
accepled such offer and the relevant Sale Shares shall be re-offered for sale (at the same Sale
Price per share and as if such price had been determined on the date on which the Mandatory
Transfer Notice 1s deemed to have been given)

Any such offer as 1s required to be made by the Company pursuant 1o article 5 8 shall imm a
time (not being less than 14 days or more than 21 days) afier such offer 1s made within which 1t
must be accepied or, in default will lapse

If, by virtue of the apphcation of the provisions 1n article 5 10, acceptances are received 1o
respect of an aggregate number of Shares which 15 in excess of that offered then the number of
Sale Shares shall be allocated amongst these who have accepted the same in preportion to the
numbes of Shares held by each acceptor provided that no acceptor shall be obliged to acquire
more Sale Shares than the number for which he has appiied and so that the provisions of this
aricle 5 11 shall continue to apply mutatrs mutandis until al! Shares which any such acceptor
would but forthis proviso have acquired on the propottionate basis specified above have been
allocated accordingly

If a Transfer Notice shall vahdly contain a Total Transfer Condiion then any such offer as
aforesaid shall be condittonal upon such condiion being sausfied and no acceptance of an offer
of Sale Shares will become effective uniess such condition 15 satisfied  Subject thereto. any
such offer as 15 required to be made by the Company pursvant to article 5 8 shall be
unconditional

If, prior to the expiry of the Prescnbed Penod the Company shall, pursuam 1o the foregoing
provisions find Members or Other Nomunees (“Approved Transferees”) to purchase some or
(1f article 5 12 shall apply) all the Sale Shares 1t shall forthwith give notice 1n wniting thereof 10
the Transferor and the Approved Transferees Every such notice shall staie the name and
address of each of the Approved Transferees and the number of the Sale Shares agreed to be
purchased by him and shall specify a place and ime and date (not being less than 3 days nor
mare than )0 days after the date of such nouce) at which the sale and purchase shall be
completed Upon the giving by the Company of any such nouce as aforesaid the Transferor
shall be uncondiionally bound (subject only to due payment of the Sale Price) to compleie the
sale of the Sale Shares to which such notice relates in accordance with ns tenns

If a Transferor shall (save only for the reason that an Approved Transferee does not duly pay the
Sale Price) fal duly 1o transfer (or complete the transfer of} any Sale Shares to an Approved
Transferee the Directors shall be entitled 10 and shall, authornse and 1nstruct some person 1o
execule and deliver on his behalf the necessary transfer and the Company may recesve the
purchase money in trust for the Trans{eror and (notwithstandng (1f such s the case) that the
Transferor has {fmled to deliver up the relevam share ceruficate(s)) shall (subject to s0 recerving
the purchase money) cause such Approved Transferee 10 be registered as the holder of such
Shares The transfer and the receipt of the Company for the purchase monev shall consutute a
good tiie o the Sale Shares and 1he receipt shall be a good discharge 1o the Approved

7
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Transferee, who shall not be bound 10 see to the application of the purchase money and whose
utle to the Sale Shares shall not be affected by any srregularnty n or invahdity of the
proceedings relating to therr disposal under this aruicle

{a) 1f the Company shall not, prior to the expiry of the Prescnbed Period, find Approved
Transferees willing o purchase some or. 1if the relevant Transfer Notice validly
contains a Total Transfer Condiion. all the Sale Shares, it shall give notice 1n wniing
thereof to the Transferor and the Transferor, al any ume thereafier up 10 the expiration
of 90 days from the date of such nonce, shall, (subject as provided below) be at hberty
to transfer thase of the Sale Shares not purchased by Approved Transferees or all the
Sale Shares (as the case may be) to the Proposing Transferee or, where the Transfer
Notice did not contam details of a Proposing Transferee, 10 any one personon a bona
fide sale at any price not bewng less than the Sale Price The Directors may require the
Transferor to evidence to them (to their reasonable sausfaction) that such Shares are
being transferred in pursuance of & bena fide sale for the consideration stated in the
Transfer Notice without any deduction rebate allowance or indulgent terms
whatsoever 10 the purchaser thereof and, 1f not so satisfied may refuse to reguster the
instrument of transfer and/or serve a Disenfranchisement Nouce with the effect set out
1n erticle 6 4(b) in respect of such Shares as shal) have been so sold

&) The provisions of the immediaely preceding paragraph shall not apply to any Sale
Shares which so became by virtue of the holder thereof having been deemed to have
given a Mandatory Transfer Notice i respect thereof  In such event, such heider shall
not be permitted 1o transfer all or any of the same as provided in paragraph (a) above
{and, accordingly, the provisions 1n article 5 shall apply 1f such holder subsequently
determines to seek to transfer the same)

Any Share required 10 be transferred by a Transferor 1o an Approved Transferee pursuant to this
article shall b transferred free from any monigage charge lien, opuon or cther encumbrance
and with the benefit of all rghts and entitlements ataching thereto and 1f, 1n determining the
Sale Price, there was taken mto account any entitiement 1o any dividend which has been paid
prior to the date on which the transfer 1s registered then the Transferor shall be liable 10 account
10 the Approved Transferee for the amount thereof (and the Approved Transferee, when making
payment for such Share, may set-off such amount against the Sale Price payable)

Share transfers — mandatory transfer notices

If any person shall purport 1o trensfer or otherwise dispose of any Share or any interest in or
nght ansing from any Share otherwise than as permitied under article 4 S or m accordance with
the provisions of article 5, such person and any Assocate of such person who 15 a Member
shall, unless and 1o the extent (1f any) that the Ditectors otherwise determune at the relevant
time, be deemed to have given, on the date on which the Directors give notice to such person
that they have become aware of the purported transfer of o1her disposal (or on the date (1 any)
specified 1n such nonce), a Transfer Notice in respect of ai} Shares of which such person and
any such Associate of such perscn 15 then the holder

If any person becomes entitled to Shares i consequence of the death bankruptcy or hquidanon
of a Member then (unless a transfer to such person would be a Permined Transfer or the
Directors determine otherwise at the relevant ime) a Transfer Notice shall be deemed to have
been given on the date on which the Direciors become aw are that such entitfement has ansen in
respect of alt Shares held by the Member and any Associate of such Member

If a person 1n whose favour a Permitted Transfer was made pursuant 1o article 4 5 shall cease 10
be an Associate of the person bv whom such transfer was made then he shzil. within seven days

g
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of such cessation give notice n writing 1o the Company of that fact and unless the Directors
determine otherwise at the relevant time 1here shail be deemed to have been given as from the
date on which the Directors become aware of such cessanion (however they become so aware) a
Transfer Nouce in respect of all Shares held by such person {as 1s first-mentioned 1n this
paragraph) and any Associate of such person

For the purpase of ensunng that a transfer of Shares 15 a Permmitted Transfer or that no

circumstances have ansen whereby a Transfer Notice is required or may be deemed to have

been given under any provision of arncle 5 or this article the Directors may from time to time

require any Member or (he personal representatives of any deceased Member or any person

named as transferee i any transfer lodged for registration or any person who was. 1s or may be

an Associate of any of the foregomng to furnish to the Company such informanon and evidence .
as the Directors may thmk fit regarding any matter which they may deem relevant (o such !
purpose  }f such information or evidence discloses that a Transfer Nouce ought to have been '
given 15 respect of any Shares the Directors may by notice in wiiing strpulate thai a Mandatory

Transfer Notice shall as from the date of such notice (or on such future date as may be specified

therein) be deemed 10 have been given by the holders of those Shares and/or their Associates

respect of all or any of such Shares Failing such information or evidence being furmshed 10 the

reasonable satsfaction of the Directors within a reasenable tme afier request. the Directors

shall be entitled

(a) 10 refuse to register the transfer in question or 1n case no transfer 15 in gueston, 10
require by notice in wnung to the holder(s) of the relevant Shares that a Transfer
Notice be given in respect of all such Shares (and such notice may stipulate that 1if 2
Transfer Notice 15 not given within a specified penod then upon the expiry of such
penod a Mandatory Transfer Notice shall be deemed to have been given in respect of
2l the relevant Shares) and/or

{b) to give 1o the holder(s) of the Shares in question a notice (a Disenfranchisement I
Notice™) stating that such Shares shall as from the date of such notice ne longer confer !
any nght 1o anend speak or vote at any peneral meeting of the Company or at any [
class meeting or to recesve or be entiled to receive any dividend or other distribution
unti! such ume as the Directors shall thank fitand as from such date, such Shares shall
no lenger confer any such nghts accordingly

A Darector shall be regarded as having an nterest which 1s matenal and which conflicts with the
nterests of the Company 11 (and accordingly shall not be entitled to vole in rejanion 10) any
matter which requires to be determined or otherwise decided upon by the Directors pursuant to
or for the purposes of arucles 4 or 5 or this article to the extent such matter relates to any Shares
held by such Director or any Associaie of such Director or in which such Ehrector 1s ctherwsse
imerested

In any case where a Mandatory Transfer Notice has been deemed 10 have been given by a
Member such Member shall upon demand by the Company deliver up to and lodge with the
Company, the share cernficate(s) in respect of the relevant Shares or, if they shzall have been
lost, an mdemnity 1n respect thereof 1n the form reasonably acceptable to the Directors

Drag-along nghts

If any one or more Members (together the “Selling Shareholders ) wish o transfer any Shares
which would result tn a2 Special Change of Control the Selhng Shareholders or afler sucha
transfer by the Selling Shareholders of their Shares to the Acquirer 1he Acquirer shall have the
option (the “Prag Along Option’ ) 10 require & the other holders of Shares 1o transfer all their
Shares 1o the Acguirer or as the Acquirer shal] direct in accordance with this amicle 7
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The Selling Shareholders or the Acquirer may exercise the Drag Along Optson by giving notice
(a “Drag Along Notice™) to all such other Members (the “Calied Sharebolders ) at any ume
up to 28 days afier the Selling Sharcholders have apreed to transfer the Shares held by them
giving nise to the Special Change of Contrel A Drag Along Notice shall specify that the Called
Shareholders are required to transfer all their Shares (the “Called Shares °) pursuant 1o aricle

7 1, at the price at which the Called Shares are to be transferred (calculated in accordance with
article 7 4) and the proposed dete of transfer

A Drag Along Notice 1s irrevocable but the Drag Along Notice and all obligations thereunder
will lapse if the Drag Along Notice 1s given before the transfer of Shares resulung in the Special
Change of Control and for any reason there 15 not a Special Change of Control caused by a
transfer of Shares by the Selling Shareholders 10 the Acquirer within 6 months of the date of the
Drag Along Notice

The Called Sharehelders shall be obliged 10 sel) the Called Shares at the highest price per Share
at which the relevant transfer of Shares referred 1o in arucle 7 | takes place or took place
(“Transfer Price”)

Completion of the sale of the Called Shares shall take piace on the date specified for that
purpose by the Selling Shareholders or the Acquirer {except that unless all of the Called
Shareholders, the Selling Shareholders and the Acquirer agree otherwise)

(a) such persen may not speaify a date that 1s less than 14 days after the date of the Drag
Along Notice,
(b) if the Drag Along Notice 15 given by the Selling Sharcholders the date so specified by

the Selling Shareholders shall be the same date as the date proposed for completion of
the sale of the Shares giving nse to the Special Change of Control

If any of the Called Shareholders default 1n selhng 1its Shares in accordance with this arrcle 7,
the Acquirer or, if the Acquirer 1s 2 company or body carporate any director of the Acquirer or
other person duly nominated by resolunon of the directors for that purpose shall forthwith be
deemed 1o be the duly appointed atiorney of such Cailed Shareholder with such power 1o
execute, complete and dehver in the name and on behalf of such Called Shareholder a transfer
of the relevant Called Shares and any such director may receive and give a good surcharge of
the purchase rsoney on behalf of such Called Shareholder and (subject to the transfer bewng duly
stamped) the Company may enter the name of the third patty in the register of members as the
holder or helders by transfer of the Called Shares so purchased by him or them The direciors
shall forthwith pay the purchase money nto a separate bank account in the Company’s name
and shall hold such money on trust (but without interest) for such Called Shareholder unul he
shall deliver up a certificate or certificates for the relevant shares to the Company and he shall
thereupon be paid by the purchase money

Tag-along rights

Notwithstanding any other provision in these Articles no sale or transfer or other dispositron of
any interest 1n any Share shall have any effect if it would result in a Majonty Change of Control
unless before the transfer 1s lodged for registration the Acquirer has made a bona fide affer in
accordance with this article 8 to purchase at the Transfer Price 1n relation 10 the Share
mentioned above all the Shares held by the Members (except any Member which has expressly
waived its night to receive such an offer for the purpose of this ariicle 8)

An offer made under article 8 1 shall be in wnting and be open for acceptance for at least 2)

days and shall be deemed 10 have been rejected by any Sharcholder who has not accepted 1t in
accordance with 1ts terms within such penod

10
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The Acquirer shall complete the purchase of all Shares 1n respect of which an offer under this
article 8 15 accepted at the same time as he completes the purchase of the Shares whose
proposed purchase gave nise 10 such offer The acceptance by any Member of such offer shali
not require the accepting Member 10 give a transfer notice in accordance with article 5

Laen

The Company shall have 2 first and paramount lien on every Share (whether or not a fully paid
Share) for all moneys (whether presently pavable or not) payable or otherwise owing by the
holder of such Share {or any Associate of such holder) o the Company or any other Group
Company The Directors may at any tme declare 2ny Share to be wholly or in part exempt
from the provisions of this regulation The Company’s hen on a Share shall extend generally as
aforesaid as well as to any amount payable 1n respect of 1t

The Company may sell any Shares on which the Company has a lien if a sum 1n respect of
which the lien exists 15 presently payable and 15 not paid within 14 clear days afier a second or
subsequent notice 1n writing of the same has been given to the holder of the Share or 10 the
person entitled to 1t in consequence of the death or bankruptcy of the holder. demanding
payment and staung 1hat 1f the notice 1s not complied with the Shares may be sold The
provisions of article § shall apply to any sale of Shares made by the Company pursuant to this
article {on the basis that a Mandatory Transfer Notice shall be deemed 1o have been given upon
the expiry of such peniod of 4 clear days as 15 above referred te)

Fosferture

The provisions of article 5 shall apply in relation 1o any proposed sale re aliotment or other
disposal of a Share pursuant to Regulation 20 of Table A (on the bas)s that 8 Mandatory
Transfer Notice 1n respect of such Share shall be deemed 10 be given on such date as the
Dhrectors determine for this purpose)

Appoiniment and retirement of Directors

The Direclors shall have power at any time and from time to hime. 10 appesnt any persoen
(willing to act) to be a Director esther to fill a casual vacancy or as an additional Director

The Company may by ordinary resolution appomnt a person (willing to aci) to be a Directer
erther to fill a vacancy or as an addimonal Director

No Director snall be required 10 vacate s office as a Director. nor shall any person be
mehgible for appointment as a Direcior by reason of his having ataned any paricular age

Proceedings of Directors

The Directors or a committee of the Directors may hold meetings by ielephone erther by
conference 1elephone connection(s) or by a senies of telephone conversations or by exchange or
facsimile ransmissions addressed 1o the charrman  The views of the Dureciors. or 2 committee
of the Directors. as ascertained by such telephone conversations or facsimile transmssions and
commumcated to the chairman shall be treated as votes in favour of or againgt a partrcular
resolution (as appropriate) A resolution passed at any meeting held in this manner and signed
by the chairman shall be as vahd and effectual as 1f 1t had been passed at a meeting of the
Directors (or. as the case mav be. of that commitiee) dulv convened and held  Such a meeting
shall be deemed 10 1ake place where the largest group of these participating 15 assembled or 1f
there 15 no such group where the chairman of the meetng 15 then present

2!
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Indemnity

Subject to, and to the extent not avoided by the Act but without prejudice to any indemmty to
which he may otherwise be entitled

1311  any person who 15 or was a1 any time a director. secretary of other officer (unless the
office 15 or was as auditor} of the Company or of any of 1ts group undertakings may be
indemmfied out of the assets of the Company 10 whatever extent the Directors may
determine against any costs charges cxpenses, losses and habilities sustained or
incurred by hum in the actual or purponed execution of his duties or 1n the exercise or
purporied exercise of his powers or otherwise in connection with hus office, whether or
not sustained or mncurred in connection with any neghgence, default, breach of duty or
breach of trust by him in relation to the Company or the relevant group undertzking,

1312  the Directors shall have power to provide funds o meet any expenditure ncurred or to
be incurred by any person who 1s or was al any time a Director, secretary or other
officer of the Company other than an auditar in defending any crimunal or avil
proceeding in which he 1s involved by reason of s office, or 1n connection with any
application under the Act, or 1n order to enable him to avord incurnng such
expenditure, and

1313  every auditor of the Company may be mdemnified out of the assets of the Company to
whatever extent the Directors may determine against any habslity incurred by him in
defending any proceedings whether civil or cniminal. in which judgment is given n
his favour or 1n which he i1s acquitied or in connection with any application in which
relief 15 granted to him by the court from Liability for negligence, defauli, breach of
duty or breach of trust in relauon to the Company

The Directors may purchase and maimtain insurance at the expense of the Company for the
benefit of any person who is or was at any lime a director or ather officer or employee of the
Company or of any of 1ts group undenakings indemnifying such person aganst any liability
which may attach to hum, and any loss or expenditure which he may incur in relation to
anything actually or allegedly done or osmnied to be done by him as a director, officer or
employee, whether or not 1t involves any neghgence default breach of duty o1 breach of trust
by hum 1n relation 10 the Company or the relevant group underntaking

Subject to the provisions of the Act. a Director shall (in the absence of some other matenal
iterest as 1s indicated below) be entitled to vote (and be counted 1 the quorum) in respect of
any resolution concerming any proposal concerning any msurance which the Company 15
empowered to purchase and/or maintain for or for the benefit of any Directors provided that for
the purposes of this article 13 3 insurance shall mean anly insurance against the cosis charges
expenses, losses and habilities sncurred by a Director as are referred 10 1 article 13 Z orany
other msurance which the Company 15 empowered to purchase and/or maintain for or for the
benefit of any groups of persons consisting of or including Directors

Subsidianes

The Company shall procure that each other Group Company shall comply with those provisigns
of these Articles which are expressed 1o apply 10 a2 Group Company and that no Group
Company shall do or permit 10 be done any act marter or thing which 1f it were done or
permutted to be done by the Company would constitute a breach by the Company of any
provision of these Articles or would require any consent. approval or sanciion under these
Articles, unless in such latter case such consent approval or sanction has first been obtained
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