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ARTICL ES OF ASSOCIATION
(adopted on 15 June 2007)

of
CRYSALIN LIMITED
1. Interpretation
11 Subject as provided m paragraph | 2 below, the regulations contaed in Table A in the

schedule 1o the Companies (Tables A to F) Regulanons 1985 (81 1985 No 805) (“Table A™)
shalt, together with the following regulaons consttute the articles of association of the
Company

12 Regulations numbered 8 9, 73 to 80 (both inclusive) and 118 1n Table A shall not epply to the
Company

13 In these Artcles

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

(b) words and expressions which are defined in Table A shall bear the same meaning
where used heren and unless the context otherwise requires or does not so admit or
save as otherwise provided heremn, words and expressions contained herein shall beat
the same meaning as 1 the Act {but excluding any statutory modification or re-
enaciment thereof not in force on the date on which these Anicles becorne binding an
the Company),

(c) wn the event of there being any conflict or mconsistency between any provisionin
Table A which 15 apphicable to the Company and any provision set forth herein, the
1atier shall prevail,

{d) the following words and expressions shall have the following meanings

“Acquirer™ has the meaning ascnibed 10 1110 the defimion of Majonity Change of
Control

the *Act™: the Companies Act 19835
“Adoption Date” 15 June 2007

“ihese Articles™: these articles of association as amended from time to tme (and
reference 1o an *artucle” shall be consirued accordingly)

“Associate™: m respect of any Member a person to whom they say make or from
whom they have received a Permitted Transfer pursuant to paragraphs (a) (b) or {c) of
aricle 4 5

the “Directors™: the Directors for the ume being of the Company as a body or a
quorum of the Directors present at a meeting of the Directors

“Group Compsny” the Company and an} other company that 15 for the ume being
a subsidiary undertaking of the Company (and “Group” shall be consirued
accordingly)

«IP21PQ - IP21PO Limited (registered number 4072979)
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“|P2IPO 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

“]P Group™: the group of compames consisung of IP Group plc (registered number
4204490), any company which 15 1ts subsidiary any subsidiary company of s
subsidianes, 1ts holding company or any subsidiary of that holding company

“Listing™ the admission of all or any of the ordinary share capnat of the Company to
the Official List of the UK Lisung Authernity of the adrussion of the same to trading
on the AIM market of the London Stock Exchange ple or the admission ¢f the same
10, or the grant of perrission by any like authority for the same 10 be traded on, any
other equivalent or simitar share market (includmg without limitation. NASDAQ)

“Ma)onty Change of Control™: the acqusition (whether by purchase transfer or
otherwise but excluding a subscnpion or a transfer of Shares made 1n accordance with
article 4 5) by any person or persons including a Member (an “Acquirer") of any
interest 1n any Shares if, upon compietion of that acquisihion, the Acquirer, together
with persons acuing 1n concert or connected with him, would hold or beneficially own
more than 50 per cem of the Shares

“Member”: any holder for the time being of shares in the capntal of the Company of
whatever class

“QOrdinary Shares”. Qrdinary Shares of 0 01 pence each in the capnal of the
Company having nghts as set out in these Arucles

“Other Normnees”; for each Member any person 1o whom that Member may make a
Permitted Transfer

“Permitted Transfer™: the transfer of a share as permutied under aricle 4 5

uShares”: (unless the conext does not so admit) shares n 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 in accordance with
article 4 5) by an Acquirer. of any interest in any Shares 1, upon completion of that
acquisition, the Acquiter, together with persons acing 1n concert of connected with
him, would hold or beneficially own more than 75 per cent of the Shares

“UK Listing Authoriy™ the Financial Services Authority acting in 11 capacity as
the competent authenty for the purposes of Part Vi of the Fmancial Services and
Markets Act 2000

14 A Special or Extraordinary Resolution shall be effective for any purpose for which an Ordinary
Resolution 1s expressed 1o be required under any provision of these Articles or the Act

15 References in these Articles to any stalute or statutory provision mclude a reference to that
statute or provision as amended extended re-enacied. consohidated or seplaced from ume 10
time and (nclude any order, regulanen. 1asttument or other subordinate legistauon made under
the relevant statute or statutory provision

16 Insofar as Table A shall require that the seal be affixed to any document (including a share
certificate) such requirement shall be treated as sansfied if such document 15 exccuted as
provided 1n section 36A(4) of the Act {as1n force on the Adoption Date)
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1n accordance with section 91(1} of the Act the provisions of sections 89(1) and $0(1)10 (6)
(inclusive) of the Act shall not apply 1o the share capital of the Company (present and future)

Share capital

The authonsed share capital of the Company as at the Adoption Date 15 £100 divided into
1,000,000 Ordinary Shares

Share nghts

The nghts anaching to the respective classes of Shates shall be as follows

As regards income

Subject to the provisions of the Act, any profits which the Compary may determine 1o distnbute
in respect of any financial year shall be applied amongst the holders of the Shares (pan passu as
1f the same constituted one class of share) in such amounts and on such terms as are determined
by the Board

Return of Capital and Praceeds of Listing or Disposal
For the purpose of this antcle 3 2 and ariicle 3 3

“Disposal™ means the sale or other disposal whether by one transaction or a senes of related
transactions of the whole or a substantal part of the underiaking of the Company or any other
Group Company (other than o a Group Company which s the Company or a wholly owned
subsidiary of the Company) where the disposal by any Group Company or Group Companies
ntself compnises the whole or & substantial part of the undenaking of the Group in Circumsiances

where the procceds of such sale or disposal are subsequently distributed (o shareholders (in
whaole or part),

*Exit™ means a Listing or a Disposal whichever shall first accur.

“Proceeds” means

(a) i the case of a L 1stng the pnice per share {expressed in pounds sterling) at whch the
equity secunties in the Company are proposed to be sold in connection with the
Listing {1n the case of an offer for sale being the underwnnen price (o7 if applicable,
the mimmum tender prce) and 1n the case of a placing being the plating pnce) in each
case multiphed by the number of equity secunities 10 the Company as will be in 1ssue
immediately following the Listing (but excluding any equity secunties 1ssued by the
Company at the ume of the Listng te raise new money (for whatever purpose)),

(b) in the case of a Disposal an amount equal 1o the total amount avadable for payment to
holders of equity secunnes as a result of the Dispesal by way of dividend, dividend on
hquidation or consideration payable 1n respect of equity secunties purchased by the
Company inclusive of any associated tax ¢redst

The Members shall do or procure the doing of all necessary acts to ensure that. in the event of
an ExiL. the Proceeds. or on a retumn of assets on liquidation reduction of capital or otherwase.
the surplus assets of the Company remaining afier payment of nis liabilities shall be distributed
amongst the holders of the Shares {pan passu as 1f the same constituted one class of share)

As regards voting
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Ordinary Shares shall confer on each holder thereof (in that capacity) the right 10 recesve notice
of and to attend, speak and vote at all general meetings of the Cornpany save i the event (and
for so Jong as) any such Shares are the subject of a Mandatory Transfer Notice {as hereinafier
defined) in which case such Shases shall be deemed 10 be non-voting for al} purposes under
these Articles

Share transfers - general provisions

In addition to the discretions vesied in them pursuant to regulation 24 of Table A, the Directors
may refuse to register the transfer of any Share

{a) 10 an indrvidual who 15 (or whom the Directors reasonably believe 1o be} under 18
years of age or who does not have (or whom the Directors reasonably believe does not
have) the legal capacity ireely to dispose of any Share without let, hindrance or court
approval, or

(b) 1f they have reasonable grounds for beheving that such Share will or mey be
transferred to or become beneficially owned by a person carrymg on business in
competiion with any business at the relevant ime beung carned on by a Group
Company

The Directors shall refuse to register the transfer of any Share unless they are sausfied that such
transfer 15 cither

(a) a Permstted Transfer or
{bt) a transfer made 1n accordance with and permitied under any of articles 5 7 or 8

Subject 25 provaded 1n articles 4 | and 4 4 or as required by law the Directors shall register any
such transfer as 1s referred to in paragraph (a) or (b) of arlicle 4 2

14, in relanion to a transfer of a Share the transferor thereof 1s 2 pany 10 any agreement between
the Company and some or all of 1ts Members (being an agreement addiional 10 these Aricles)
or 1n the event of an alloiment of a new Share to 8 person who 1s not 3@ Member then the
Directors shall

(a) require the transferee or allottee of such Share {as the case may be) to enter into a
wntten undertaking (in such form as the Directors may prescnbe) 1o be bound (10 the
same extent as the wansferor ot 1o such other extent as the Direclors may reasonably
stipulate) by the provissons of such agreement, and

{v) dechne to regisier the transfer or alloiment of such Share unless and unti! the
transferee has entered into such wrinen undertahing

Subject 10 articles 4 1,4 4 and 4 6, a Member shall be permitted to 1ransfer the legal utle to
and/os beneficial ownership of'a Share

(@) 1f the Member 15 a corporation to any holding or subsidiary company of that Member
or to any other subsidsary companv of any such Member’s holding company. or

(b) 1f the Member 15 a member of the IP Group to the trusiees of an IP2JPQ Employees
Trust or to any member of the 1P Group as nominee or trustiee for an employee of the
IP Group, or

{22111931 03)
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(d)

(¢)
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(2

if the Member 15 an academic nstitution 1o any fund or any simular investment
vehicle 1n which 1t or any colteges belonging to it arc the majonty paricipants (or 10
8 nominee appointed of such person} or

10 a person who 1s the beneficial awner of such Share or (in the case of the legal utle
only) 1o 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 wn
accordance with the provisions of these Artcles, or

1f the Member 15 a person whose principal business 1s to meke, manage er advise upon
ghare investments (an “Investor”) or a fund or partnership managed by an Investor (or
a nominee of such a person or any person to whom any of them may have transferred
Shares pursuant to this aruicle 4 5(e))

() to the beneficial owner or owners mn respect of which the wransferor 15 a
nomtnee or custodian or any other nominee or custodian for such beneficial
OWNET OF OWNETS,

() to any unnhol der. partner, parucipant or manager 1n or of any of the
Investors or any fund or partnership managed by an Investor or, 1n any case
a nominee on behalf 1hereof), or

with the prior written consent (which may be subject 10 terms and conditions) of the
halders of not less than 90 per cent of the aggregate number of Shares for the relevam
time being missue, o7

pursuant to article 7 or article 8

No such Permutted Transfer as 15 referred to n paragraphs (d) or (¢) m article 4 S may be made |
1n respect of or in relation 10 any Share that for the relevant ime beng is the subject of any !

Transfer Notice or Mandatory Transfer Nolice

Share transfers - pre-emplion Provisions

Except in the case of & Permitted Transfer the night to wransfer or otherwise dispose of a Share '
or any mterest or pightin or ansing from a Share (an option warranl or other right to zcquire

any Share (whether by subscription, conversion or atherwise) being deemed to be an jnterest i

a Share for this purpase) shall be subject 10 the provisions contained in this article and any such

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

Before transfertng ot otherwise disposing of any Share or any interest or nght in or ansing
from any Share the person proposing to transfer or otherwise dispose of the same (the
“Transferor) shall give notice in writing {a *Transfer Netice™) to the Company specifying
the Shares, interest and/or nghts of which the Transferor wishes to dispose  The Transferor
shall, contemporaneously with the giving of a Transfer Nouce. deliver up and lodge with the
Company the share ceruficate(s) 1n respect of the relevant Shares

Notwithstanding that a Transfer Nonce specifies that the Transferor wishes to dispose only of
an interest or nght 10 or arising from or anaching to the Shares referred to therem. the Transfer
Notice shall (notwithstanding anything in the Transfer Notice 10 the contrary) unconditonaliy
constitute the Company the agent of the Transferor in relation to the sale of al) the legal uitle 10
beneficial ownership of and all imerests and nghts attaching to the Shares referred 10 theren

{the “Sale Shares”) at the Sale Price (as heremnafier referred 10} m accordance with the

provisions of this aruclie A Transfer Nouce shall not be revocable except with the consent of
the Durectors




54 Except in the case of a Transfer Notice which 2 Member 15 required to give or 1s deemed to have
given pursuant 1o articte 6 (a “Mandatoty Transfer Notiee™). a Transfer Nouce may inctude a
condinon (a “Total Transfer Condition™) that i all the Sale Shares {of whatever class) are not
sold to Approved Transferees {as heremafier defined) then none shall be so sold

55 Except in the case of a Mandatory Transfer Notice the Transfer Notice may state, in addiion 1o
details of the Sale Shares

{a) ()f apphicable) the name or names of a person or persons (such person or persans bemg
heremnafier referred 10 as the “Proposing Transferee”) 10 whom the Sale Shases (or
an interest or night 1n or ansing therefrom) are proposed 1o be transferred in the event
that the Sale Shares are not acquired by Approved Transferecs, and

(b} the entire consideration per share for which any such transfer or ransfers will be made
(and, 1f any of the said consideration 15 not a eash price expressed 10 pounds steriing
an amount per share which 1s 50 expressed and which 1s commensurate with the entire
consideration} In such event, subject 1o the Directors being satisfied (and to that end
bemng provided with such evidence as they may reasonably requare) that the
consideration so stated 1s a bona fide consideratian (not wflated for paricular reasons)
sgreed between the Transferor and the Proposing Transferce at arms’ length and i
good faith, such consideration shall be the Sale Price and the Prescnibed Penod (as
hereinafier referred 16) shall commence on the date on which the Transfer Notice 1s
given and shall expire 60 days thereafter

56 In the case of 2 Mandatory Transfer Notce or a Transfer Notice which does not state the further
details referred 1o 1n article 5 5

(a) 1f, not more than 30 days afier the date on which the Transfer Notice was given or was
deemed 10 be given (or such tonger peried (1f any) as the Directors may pnor to the
expiry of such period of 30 days determune to allow for this purpose) the Transferor
and the Directors shall have agreed a price per Share as representing the fair value of
the Sale Shares or as being acceptable 10 the Transferor and not more than the farr
value thereof then such price shall be the Sale Price and the Prescnbed Penod shall
commence on the date on which such agreement 1s reached and shall expire 60 davs
thereafter, or

{b) failing such agreement, upon the expiry of 30 days {or such longer peniod (1l any) as
aforesaid) after the date on which the 1ransfer Notice was given or was deemed to be
given the Directors shall instruct the auditors for the ime being of the Company (the
“Auditors™) to determine and repott to the Directors the sum per Share considered by
them to be the fair value of the Sale Shares and the sum per Share 5o determined and
reported shall be the Sale Price and tne Prescnibed Period shall commence on the date
on which the Auditors shall so determune and report and shall expire 60 days
thereafter

57 For the purposes of arucle 5 & the audnors for the ime being of the Company shall act as
experts and not as arbatrators and (save only for manifest error) their determinatton shall be final
and binding upon the Company and all Members  The costs and expenses of the audnors in
relation to the making of their determination shall be bome by the Company unless the Sale
Price as so determined 15 less than the same as or substanuially the same as that (1f amy ) which
(ke Directors had notified 1o the Transferor 8s bemg 1 their opimon the Sale Price. in which
event such costs and expenses shall be bame by the Transferor) For the purposes ofarucle 56
and this arhicle, the fair value of Sale Shares shall be the market value therenf as at the daie
when the relevant Transfer Notice or Mandaton Transfer Notice was piven or deemed 10 have
been given (as the case may be) as berween a wiling buver and a willing seller at anns length

6
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but with ne discount being made by reason of such Shares (if such be the case) constituting a
mnonty holding (and the auditors shall be instructed accordingly)

Subject as provided tn article 5 9 Sale Shares shall be offered for sale 10 all the Members of the
Company for the relevant ime being holding Shares

The Company shall not be required 1o and shall not offer any Sale Shares to the Proposing
Transferor. any Associate of the Proposing Transferor or any person who remains a Member but
who has been deemed 10 have given a Mandatory Transfer Notice on or prior 1o the date on
which any such offer as 15 referred 10 1n aricle 5 8 15 made In addition if durning the period
berween the date on which any such offer 15 made and (following the acceptance of such offer
by 2 Member) the sale of Sale Shares 10 such Member 15 completed, such Member 15 deemed 1o
have given a Mandatory Transfer Notice then such Member shall be deemed not to have
accepted such offer and the relevant Sale Shares shall be re-offered for sale {at the same Sale
Pnice per share and as 1f such price had been determmned on the date on which the Mandatory
Transfer Notice 1s deemed 10 have been given)

Any such offer as 15 required to be made by the Company pursuant 10 article 5 8 shall it a
ume {not being tess than 14 days or more than 21 days) after such offer 1s made within which 1t
mus! be accepied or, in default will fapse

M, by virtue of the apphcation of the provisions in arucle 5 10, acceplances are received
respect of an aggregate number of Shares which 15 1n excess of that offered then the number of
Sale Shares shall be allocated amongst these who have accepied the same in proporion 10 the
number of Shares held by each acceptor provided that no acceptor shall be obhiged 1o acquire
more Sale Shares than the number for which he has applied and so that the provisions of this
article 5 11 shall continue to apply mutaus mutandis uatil all Shares which any such acceptor
would but for this proviso have acquired on the proportionate basis specified above have been
allocated accordingly

If a Transfer Notice shall vahdly contain a Total Transfer Condition then any such offer as
aforesaid shall be condizonal upon: such condivon being satisfied and no acceptance of an offer
of Sale Shares will become effect:ve unless such condition 15 sausfied Subject thereto. any
such offer gs 1s required to be made by the Company pursuant to article 5 8 shall be
unconchtional

If, prior 10 the expiry of the Prescribed Pencd the Company shall, pursuant to the foregomg
provisions find Members or Other Nominees {“Approved Transferees”) to purchase some or
(if article 5 12 shall apply) all the Sale Shares it shail forthwith give notice 1n writing thereof 10
the Transferor and the Approved Transferees Every such notice shall state 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 2 place and tme and daie (not being less than 3 days nor
more than 10 days afier the date of such nonce) at which the sale and purchase shall be
completed Upon the giving by the Company of any such notice as aforesard the Transieror
shall be uncondinionally bound (subject oniy to due payment of the Sale Pn¢e) 1o complete the
sale of the Sale Shares to which such nouce relates 1n accordance with iis terms

1f & Transferor shall (save only for the reason that an Approved Transferee does not duly pay the
Sale Price) fml duly to transfer (or complete the transfer of) any Sale Shares to an Approved
Transferee. the Directors shall be enintled 10 and shall, authorise and nstruct some persan Lo
execute and deliver on his behalf the necessary transfer and the Company may receive ihe
purchase money 1n trust for the Transferor and {notwithstandmg {1f such 15 1he case) that the
Transferor has fatled 10 deliver up the relevant share cernificate(s)) shall (subject 10 50 receiving
the purchase money) cause such Approved Transferee 1o be regisiered as the halder of such
Shares The transfer and the receipt of the Company for the purchase monev shall consuiute 2
good tle 10 the Sale Shares and the receipt shall be a good discharge to the Approved

[
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Transferee, who shall not be bound 10 see 10 the application of the purchase money and whose
ute 10 the Sale Shares shall not be affected by any irregulanty 1n or invahdity of the
proceedings relating 10 thewr disposal under this article

(a) 1 the Company shall not, prior to the expiry of the Prescnbed Penod, find Approved
Transferees willing 1o purchase some or. 1f the relevant Transfer Notice vahidly
contains a Total Transfer Condition all the Sale Shares, 1t shall gave notice in wnting
theteof Lo the Transferor and the Transferor, at any time thereafier up to the expiration
of 90 days from the date of such notice, shall, (subject a5 provided below) be at hiberty
to transfer those of the Sale Shares not purchased by Approved Transferees or all the
Sale Shares (as the case may be) 10 the Proposing Transferee or, where the Transfer
Notice did not contain details of a Proposing Transferee, to any one person on a bona
fide sale at any price not being less than the Sale Price  The Directors may require the
Transferor 1o evidence to them (1o their reasonable sanusfaction} that such Shares are
being transferred 1n pursuance of a bana fide sale for the consideration stated in the
Transfer Notice without any deduction rebate allowance or indulgent terms
whatsoever 1o the purchaser thereof and, 1 not so sansfied may refuse to register the
instrument of transfer and/or serve a Disenfranchisement Notice with the effect set out
in article 6 4(b) n respect of such Shares as shall have been 50 sold

{b) The provisions of the smmediately preceding paragraph shall not apply to any Sale
Shares which so became by virtue of the holder thereof having been deemed 1o have
given a Mandatory Transfer Notice in respect thereof  In such event, such holder shall
not be permitted 10 ransfer all or any of the same as provided n 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 to be transferred by a Transferor to an Approved Transferee pursvant to this
article shall be transferred free from any morigage charge len, opuon or other encumbrance
and with the benefit of all nghts and entitlements anaching thereto and »f, 1n detenminng the
Sale Pnce, there was taken into account any entitlement to any dividend which has been paid
pnior to the date on which the transfer 1s registered then the Transferor shall be liable to account
1o the Approved Transferee for the amount thereof (and the Approved Transferee, when making
payment for such Share, may set-off such amount against the Szle Price payabie)

Share transfers - mandatory transfer notices

If any person shall purport to transfer or otherwise dispose of any Share or any interest m or
right ansing from any Share otherwise than as permitted under article 4 5 or 1n accordance with
the provissons of article 5, such person and any Asscaiate of such person who s a Member
shall, unless and 10 the extent (+f any) that the Directors otherwise determme at the relevant
ume, be deemed 1o have given, on the date on which the Directors give notice to such person
that they have become aware of the purported transfer of other disposal {or on the date (1f any)
specified m such notice), a Transfer Notice 1n respect of ali Shares of which such person and
any such Associate of such person 1s then the holder

If any person becomes entitled to Shares m consequence of the death bankruptcy or hquidation
of a Member then (unless a transfer to such person would be a Permimied Transfer or the
Directors determine otherwise at the relevant time) 2 Transfer Notice shall be deemed 10 have
been given on the date on which the Directors become aware that such entitlement has ansen in
respect of al] Shares held by the Member and any Asseciate of such Member

If a person in whose favour a Penmitted Transfer was made pursuant 10 article 4 5 shall cease 10
be an Associate of the person by whom such transfer was made then he shzil. within seven days

8
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of such cessation give notice i wriing to the Company of that fact and unless the Direciors
determine otherwise at the relevant time there shail be deemed to have been given as from the
date on which the Directors become aware of such cessation (however they become so aware) 2
Transfer Nouice 1n respect of al} Shares held bv such person (as 15 first-mentioned in this
paragraph) and any Associate of such person

For the purpose of ensuring tha a transfer of Shares 15 2 Permined Transfer or thai no
circumstances have arisen whereby a Transfer Notice 15 required or may be deemed to have
been given under any provision of article 5 or this amicle the Directors may from ume to ime
requre any Member or the personal representatives of any deceased Member or any person
named as transferee 1 any transfer lodged for registration or any person who was 15 or may be
an Associate of any of the foregoing 10 furmsh to the Company such informanon and evidence
as the Directors may think §it regarding any matter which they may deem relevant to such
purpose  1f such information or evidence discloses that a Transfer Nouce ought to have been
given 1n respect of any Shares the Direciors may by notice in wniung stipulate that a Mandatory
Transfer Notice shall as from the date of such notice (or on such future date as may be specified
therein) be deemed to have been given by the holders of those Shares and/or their Associates 1n
respect of all or any of such Shares  Failing such informanon or evidence being furmshed to the
reasonable sansfzenon of the Directors within a reasongble ume afier request. the Directors
shal! be entitled

(a) 10 refuse 10 register the transfer in queshion or 1n case no transfer 15 in quesuon, 1o
require by notice in wniting to the holder(s) of the relevant Shares that a Transfer
Notice be given in respect of all such Shares {and such notice may supulate that if a
Transfer Nouce 15 nat gaven within a specified penod then upan the expiry of such
period a Mandatory Transfer Notice shal! be deemed to have been given in respect of
8ll the reievani Shares) and/or

{b) 10 g1ve 1o the holder{s) of the Shares in question a notice {2 Disenfranchisement
Notice™) stating that such Shares shall as from the date of such notice no longer confer
any nght 1o attend speak or vote at any general meehng of the Company or al any
class meeting or to receive or be enutled to receive any dividend or other distribuuon
unt] such 1:me as the Directors shall think fitand as from such date, such Shares shall
no longer confer any such nghts accordingly

A Director shall be regarded as having an interest which 1s matenal and which confhicts with the
imterests of the Company in (and accordingly shall not be entitied 10 vote in relation 10} any
matter which requires to be delermined or otherwise decided upon by the Directors pursuant to
or for the purposes of ariicles 4 or 5 or this article to the extent such maner relates to any Shares
held by such Director or any Associate of such Director or in which such Director 1s otherwise
interested

In any case where a Mandatory Transfer Notice has been deemed t0 have been given bv a
Member such Member shall upon demand by the Cempany deliver up 1o and lodge with the
Company, the share ceruficate(s) i respect of the relevant Shares or. if they shzll have been
Jost, an indemnity 10 respect thereof 1 the form reasonably acceptable 10 the Directors

Drag-along nights

If any one or more Members (together the “Selhng Shareholders™) wish ta transfer any Shares
which would result 1n a Special Change of Contrel the Selling Shareholders or. after such a
transfer by the Seling Shareholders of thewr Shares to the Acquirer. the Acquirer shail have the
aption (1he “Drag Along Opuion ) 1o require all the other hotders of Shares 10 wransfer all thewr
Shares 1o the Acquiser or as the Acquirer shall direct in accordance with this arucle 7
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The Seling Shareholders or the Acquirer imay exercise the Drag Along Option by giving notice
(2 “Drag Along Notice’ ) 1o ail such other Members (the “Called Shareholders ) at any time
up to 28 days after the Seiling Shareholders have agreed 1o ransfer the Shares held by them
giving nise 10 the Speciz] Change of Contro] A Drag Along Notice shall speaify thet the Called
Shareholders are required to iransfer all their Shares (the “Called Shares *) pursuant to arucle

7 1, at the price a1t which the Called Shares are 10 be transferred (calculated in accordance with
article 7 4) and the proposed date of transfer

A Drag Along Notice 1s nrevocable but the Drag Along Nouee and all obligations thereunder
will lapse 1f the Drag Along Notice 1s given before the transfer of Shares resulting m the Special
Change of Control and for any reason there 1s not a Special Change of Contrel caused by a
transfer of Shares by the Selling Shareholders 1o the Acquirer within 6 months of the date of the
Drag Along Notice

The Called Shareholders shail be obliged 1o sell the Called Shares at the highest price per Share
at which the relevant transfer of Shares referred to in article 7 1 takes place or took place
(“Transfer Price")

Completion of the sale of the Called Shares shall 1ake place on the date specified for that
purpose by the Selling Sharcholders or the Acquirer (except that unless all of the Called
Shareholders, the Selling Shareholders and the Acquirer agree otherwise)

(a) such person may not specify a date that is less than 14 days afier the date of the Drag
Along Nouce,

(b) if the Drag Along Notice 1s 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 nise to the Special Change of Control

I any of the Called Shareholders default 1n selling its Shares in accordance with this article 7,
the Acquirer or, 1f the Acquirer 1s a company or bodv corporate any director of the Acquirer or
other person duly nominated by resolunon of the directors for thai purpose shall forthwith be
deemed 10 be the duly appointed attorney of such Called Shareholder with such power to
execute, complete and deliver 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 money on behalf of such Called Shareholder and (subject to the \ransfer being duly
siamped) the Company may enter the name of the third party n the register of members as the
holder or holders by transfer of the Called Shares so purchased by himor them The directors
shall forthwith pay the purchase money inio a separate bank account in the Company'’s name
and shall hoid such maney on trust (but without 1merest) for such Called Shareholder unul he
shall deliver up a certificate or cernficates for the relevant shares to the Company and he shall
thereupon be paxd by the purchase money

Tag-along rights

Notwithstanding any other provision in these Articles no sale o transfer or other disposiion of
any interest in any Share shall have any effect if st would resuli 1n a Majonty Change of Control
unless before the transfer 15 lodged for regisiranion the Acquirer has made a bona fide offer 1n
accordance with this artucle 8 1o purchase at the Transfer Price in relation to the Share
mentioned above all the Shares held by the Members (except any Member which has expressly
waived 1ts nght ta receive such an offer far the purpose of this arucle 8)

An offer made under arucle 8 1 shall be 1n wnting and be open for acceptance for at least 2]

days and shall be deemed to have been rejecied by anv Shareholder who has not accepted 11an
accordance with its 1erms within such penod

10
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The Acquirer shall complete the purchase of all Shares 1 respect of which an offer under this
article 8 15 accepted at the same ume as he completes the purchase of the Shares whose
proposed purchase gave nse 1o such offer The acceptance by any Member of such oifer shall
not require the accepting Member to give a transfer nouce wn accordance with article 5

Lien

The Company shall have a {irst and paramount lien on every Share (whether or not a fully paid
Share) for all moneys (whether presenily payable or not) payable or otherwise owing by the
holder of such Share (or any Associate of such holder) 10 the Company or any other Group
Company The Directors may at any time declare any Share 10 be wholly or 1n pan exempt
from the provisions of this regulztion  The Compary’s lien on a Shase shall extend generally as
aforesaid as well as 10 any amouni payable 1n respect of 1t

The Company may sel} any Shares on which the Company has 2 lien 1f a sum n respect of
which the lsen exists 1§ presemly payable and 15 not paid within: 14 clear days afier a second or
subsequent notice i writing of the same has been given 1o the holder of the Share or 1o the
person entitled 1o 1t 1n consequence of the death or bankruptcy of the holder demanding
payment and statng that 1f the notice 15 niot complied with the Shares may be sold  The
provisions of article 5 shall apply 1o any sale of Shares made by the Cempany pursuant to this
article {on the basis that a Mandatory Transfer Nouee shail be deemed to have been given upon
the expiry of such peniod of |4 clear days as1s above referred 10)

Forfesture

The provisions of arucle 5 shall apply 1n relation to any proposed sale re aliotment or other
disposal of a Share pursuant to Repulation 20 of Table A (on the basis that a Mandatory
Transfer Notice 1n respect of such Share shall be deemed 1o be given on such date as the
Iirectors determine for this purpose)

Appointment and retirement of Directors

The Directors shall have power at any ume and from ume to tume. 10 appoINt 2ny pPerson
{willing to act) to be a Director. esther 1o fill 3 casual vacancy or as an addiional Director

The Company may by ordinary resolution appoint a persan (wilhng to act) to be a Director
either o fill a vacanty or as an additional Director

No Director shall be required to vacate s ffice as a Director nor shall any person be
mehgible for appointment as a Director by reason of his having anained any parucular age

Proceedings of Directors

The Directors or a commutiee of the Directors may hold meetngs by 1elephone enther by
conference telephone connection(s) or by a senes of iclephone conversations or by exchange or
facsimule 1ransmissions addressed 1o the chairman  The views of the Directors. or a commitiec
of the Directors. as ascertamed by such telephone conversations or facsimile transmissions and
commumcated 10 the chairman shall be treated as voies in favour of or against 2 particular
resolution {as appropriate) A resolution passed a1 any mectng hetd in this manner and signed
by the chairman shall be a5 valid and effeciual as f 1 had been passed a1 a meeung of the
Directors {or. as the case may be. of that commtiee) duly convened and held  Such 3 meeting
shall be deemed 10 take place where the largest group of those parucipating is assembled or if
there 1s no such group where the chairman of the meeung 15 then presemt
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Indemnity

Subyect to, and 1o the extenl not averded by the Act but without prejudice to any indemmty 10
which he may otherwise be enutled

1311  any person who 1s or was a1 any lyme a director. secrelary or other officer (unless the
office 15 or was as audstor) of the Company or of any of 11s group undertakings may be
mdemmfied out of the assets of the Company 10 whatever extent the Directors may
determine against any costs charges expenses, losses and habihmes sustained or
mcurred by him 1n the actual or purported execution of his duties or in the exercise of
purponed exercise of his powers or otherwise 1n connection with fus office, whether or
not sustained or incurred in connection with any neghgence, default, breach of duty or
breach of trust by hum m relation 1o the Company or the relevant group undertaking,

1312 the Directors shall have power to provide funds 10 meet any expenditure ncurred or to
be incurred by any person whe 1s or was ai any time a Director, secretary or other
officer of the Company other than an audstor 1n defending any crimmnal or civil
proceeding n which he 1s mvolved by reason of his office, or 1n connection with any
application under the Act, or in order to enable him to avord imcurnng such
expenditure, and

1313 every auditor of the Company may be mdemmfied out of the assets of the Company to
whatever extent the Directors may determine agzinst any habihity incurred by him in
defending any proceedings whether cavil or cniminal. in which judgment 15 given In
his favour or 1n which he 15 acquitied o7 1n connection with any application w which
relief 1s granted 10 hum by the court from liability for neghgence, default, breach of
duty or breach of trust 1n relation to the Company

The Directors may purchase and maintan insurance at the expense of the Company for the
benefit of any person Who is or was at any time a director or other officer or employee of the
Company or of any of 1ts group undenakings indemmifying such person against any habihity
which may attach to him, and any loss or expendsture which he may incur 1n relation 1o
anything actually or allegediy done or omutted to be done by him as a director, officer or
employee, whether or not it involves any negligence default breach of duty ot breach of wust
by hum 1n relauon 10 the Company or the relevant group urdertaking

Subject to the provisions of the Act a Director shall (in the absence of some other matenal
interest as 15 indrcated below) be entitled to vote (and be counted 1n the quorum) in respect of
any resolution concerming any proposal concernmg any insurance which the Company 1s
empowered to purchase and/or maintain for ar for the benefit of any Directors provided 1hat for
the purposes of this atticle 13 3 1nsurance shail mean only insurance against the costs charges
expenses, losses and hatwliues sncurred by a Director as are referred 10 1 article 13 2 or any
other msurance which the Company 1s empowered to purchase and/or mamntain 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 shail comply with those provisions
of these Articles which are expressed to 2pplv to 2 Group Company and that ne Group
Company shall do or permit 10 be done any act. matter or thing which f 1t were done or
permitted to be done by the Company would constriuie a breach by the Company of any
provision of these Articles or would require any consenl. epproval or sanction under these
Articles, unless in such latter case such consent approval or sanction has first been obtained
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CRYSALIN LIMIT F.Dj
(the “Company*)
WRITTEN RESOLUTION OF THE SOLE MEMBER
DATED 13 JUNE 2007 m_%z
PURSUANT TO ARTICLE 15 OF ZO
THE ARTICLES OF ASSOCIATION OF THE COMPANY

ORDINARY RESOLUTIONS

1 THAT the one 15sued ordinary share @m the share capitai of the Company and ¢ach of the .
99 ordy share, in the authonsed but unissued share capital of the Company be and
hereby are sub-divided inte 10,000 ordinary shares of 0 01p

2 THAT
(a)

(b)

SPECIAL RESOLUTION

the directors be and they are hereby generally and unconditionally authorised to
exercise all powers of the Company to allot relevant secunties (within the meamng of
section 80 Compames Act 1985) up to an aggregate nominal amount of £99 but
provided that this authonty shall expire on the fifth anniversary of the date of thus
resolution, save that the Company may before such expiry make an offer or agreement
which would or might require relevant securities to be allotted afier such expiry and
the Board may allot relevant secunues 1n pursuance of such offer or agreement asf
the authonty conferred hereby had not expired,

the Board of directors of the Company be and 1t 1s hereby empowered pursuant to
sechion 95 Companies Act | 985 to allot equuity secunties (within the meaning of
section 94 Companies Act 1985) pursuant 1o the authonty conferred by sub-paragraph
(a) above as if sub-section (1) of section 89 Companies Act 1985 did not apply to any
such allotment provided that this power shall be limited to the allotment of equity
securiues up 1o an aggregate nominal amount of £99 and shall expire on the fifth
anmversary of the date of this resolunon save that the Company may before such
expiry make an offer or agreement which would or might require equity secunbes to
be allotted after such expiry and the Board may allot equity securiues int pursuance of
such offer or agreement as 1f the power conferred hereby had not expired

SIGNED by the sole member of the Company

Name of Shareholder Slgnalzlt .

Mitre House Nomunees Limited
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