Company number: 06377375

The Companies Act 2006

Company limited by shares

Written resolution

of LD3

MyChumsClub Limited
(Circulation Date. 30" October 2007)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of
the Company propose that the following resolutions are passed as special
resolutions and an ordinary resolution (as indicated below):

SPECIAL RESOLUTIONS

1. That the draft regulations attached to these resolutions for the purposes
' of identification be and they are adopted by-the Company in
substitution for 1ts existing articles of association

2 That the directors be and are authorised to allot up to 6,933 ordinary
voting shares of £1 each in the capital of the Company free of the pre
emption rights set out in the Company’s articles of association adopted
pursuant to resolution 1 above.

ORDINARY RESOLUTION

3 That each of the issued 13,200 ordinary shares of £1 each be re-
designated as a voting ordinary share of £1 rights having the rights set
out in the Company's articles of association adopted pursuant to
resolution 1 above

AGREEMENT

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

The undersigned, persons entitled to vote on the above resolutions on October
30™ 2007 hereby irrevocably agree to the Special Resolutions and the Ordinary
Resolution C : -

16/11/2007
COMPANIES Hoyge
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Signed by Andrew Thatcher

Date

Signed by Nicholas Thatcher

Date

Signed by Brian Muirhead

Date

Signed by Anthony Philipson

Date

Signed by Philip Ratcliffe

Date
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Signed by Andrew Thatcher

Date

Signed by Nicholas Thatcher

Date

Signed by Brian Muirhead

Date

Signed by Anthony Philipson

Date

Signed by Philip Ratcliffe
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Signed by Andrew Thatcher

Date

Signed by Nicholas Thatcher

Date

Signed by Brian Mwirhead

Date

Signed by Anthony Philipson

Date

Signed by Philip Ratchiffe

Date
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NOTES

1 You can choose to agree to all of the resolutions or none of them but
you cannot agree to only some of the resolutions If you agree to all of
the resolutions, please indicate your agreement by signing and dating
this document where indicated above and returning 1t to the Company
using one of the following methods

¢ By Hand delivenng the signed copy to Andrew Thatcher of 10 Islet
Park House, Islet Park, Maidenhead SL6 SLE

o Post returning the signed copy by post to Andrew Thatcher of 10 Islet
Park House, Islet Park, Maidenhead SL6 8LE

e E-mail by attaching a scanned copy of the signed document to an e-
mail and sending it to andrew@mychumsclub com Please enter
"Written resolutions dated 2™ November 2007" in the e-mail subject
box

If you do not agree to all of the resolutions, you do not need to do
anything you will not be deemed to agree 1f you fail to reply

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

3 Unless, by 1* December 2007, sufficient agreement has been recetved
for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or
dunng this date

4 In the case of joint holders of shares, only the vote of the semior holder
who votes will be counted by the Company Seniornity is determined
by the order in which the names of the joint holders appear 1n the
register of members

5 If you are signing this document on behalf of a person under a power
of attorney or other authonty please send a copy of the relevant power
of attorney or authonty when returning this document
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The Compames Act 1985

Company lmuted by Shares

Articles of association
of

MyChumsClub Limited

(Adopted by written resolution passed on 2™ November 2007)

1. Preliminary

The Company 1s a Pnvate Company and, save as provided in these Articles and except where
the same are vaned or excluded by or are mconsistent with these Articles, the regulations
contamed in Table A in the Schedule to the Companies (Tables A to F) "Regulations" 1985 as
amended prior to the date of the adoption of these Articles ("Table A"} shall apply to the
Company and shall be deemed to form part of these Articles References in these Articles to
Regulations are 1o regulations in Table A unless otherwise stated

2. Defimtions

In these Articles, unless the context otherwise requires, the following words have the followmg
meanings

"the Act" the Compames Act 1985 and, to the extent m force,
the Compamics Act 2006 but so that any reference n
these Articles to any provision of the Act shall be
deemed to wnclude a reference to any statutory
modification or re-enactment of that provision for the
ame bewng i foree

"these Articles” these Articles of Association i thewr present form or
as from time to ume altered,

"the Board" the board of Directors of the Company or a duly
authonsed commuttee of 1t or the Dhrectors present at a
meeting of the board of Directors of the Company or a
duly authonsed comrmttee of it, 1n each case at which
a quorum 1s present,

"Club Mcmber” any registered user of any website operated by a
Group Company from time to time,

"communication” mncludes a commumcation compnsing sounds or
mmages or both and a commumcation effccting a
payment,

"Director” a director of the Company,
“"electronic a commumcation transmitted (whether from one

communication” person to another, from one device to another or from
a person to a device or vice versa)




"Expelied Club Member"

"Expelled Club Member's Shares”

" Expe!‘l"

lle PrlCC"

(a) by means of a telecommunication system
(within the meanmg of the
Telecommunications Act 1984) or

(b) by any other means but while 1n electromic
form,

any Club Member who, due to hus breach of any terms
and conditions, 1s prohibited from

(a) continuing to be a registered user of any
website operated by a Group Company
or

(b) participating in any events or activities
orgamsed by a Group Company,

in relation to an Expelled Club Member, any Shares
which are held by the Expelled Club Member together
with the other Relevant Shares,

the auditors of the Company from time to time, or if
the auditors are unwalling or unable to act, amy person
nonunated by the parties concerned or, 1 the event of
disagreement, appointed by the President for the time
bemng of the Institute of Chartered Accountants tn
England and Wales,

such pnice per share as may be agreed between the
Board and the transferor, for the purposes of Article
122 or article 13 2 (as the cese may be), or i the
absence of agreement, the price which an Expert
states i wnting to be, in thewr opinuon, the fair value
of each share concerned in relation to the Skares
concerned, on a sale as between a willing seller and a
wilhng purchaser, tn determuning such fair value the
Expert shall be instructed 1n particular

(a) to have regard to the nghts and restnctions
attached to the Shares m respect of income
and capital,

(b) to disregard whether or not the Shares

represent a munority mterest

(©) to take no account of whether the Shares do
or do not carry control of the Company,

(d) if the Company 15 then carrying on business
as a gomng concern, to assume that # will
continue to do so,

and 1 stating the Fawr Price the Expent (whose charges
shall be borne as the Expert shall determune) shall be
considered to be acting as an expert and not as an
arbatrator and 1ts decision shall be final and binding on
the parties,




“Famuly Trust”

"Founders"

lIGroup"

"Major Interest”

"Non-voting Shares"

'lpmd upll

"Privileged Relattons”

"Relevant Shares”

a trust which only permits the settled property or the
income from the settled property to be apphed for the
benefit of

o the settlor and/or a Pnvileped Relation of that
settlor, or

s any chanty or chanties as default beneficianes
{meaning that such chanty or chanties have no
immediate beneficial mterest in any of the settled
property or the mcome therefrom when the trust
15 created but mayv become so interested if there
are no other bencficianes from tme to tume
except another such chanty or charities),

and under which no power of control 1s capable of
being exercised over the votes of any shares which are
the subject of the trust by any person other than the
trustees or the settlor or the Pnivileped Relations of the
scttlor  For purposes of this defimtion "settlor”
incluodes a testator or an ntestaie m relation to a
Farmly Trust ansing respectively under a testamentary
disposition or an mntestacy of a deceased Member,

Andrew Thatcher, Nicholas Thatcher, Bnan Mwrhead,
Anthony Philipson and Philip Ratchiffe, each bemng a
"Founder",

the Company and its Subsidsanes from tune to tme,
each bemng a "Group Company”,

an wmterest (within the meanng of Schedule 13, Part |
and Section 324 of the Act) in Shares conferring in
aggregate 20% or more of the total voting nghts
conferred by all the Shares in the equitv share capital
of the Company for the time being 1n 1ssue,

the non-voung ordinary shares of £1 each wn the
capital of the Company having the nghts set out in
these Articles,

patd up or credited as paid up,

the spouse or widow or widower of a Shareholder and
the Sharcholder's children and grandchuldren
(including step and adopted children and thewr 1ssue)
and step and aedopied children of the Sharcholder's
children, each being a "Pnvileged Relation”,

in relatton to a Shareholder means any Shares whuch
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(a) are held by the Sharcholder,

(b) were ongnally transferred or 1ssued to
that Sharcholder but which were
subsequently trensferred to another
person (other than Shares transfemred
pursuant (o Ariicle 9) by such
Sharcholder,

«©) were offered to that Shareholder but, on
his direction, were transferred or 1ssued
to another person (bemng a Pnivileged
Relation, trustee of a Famly Trust or
nommece of such Shareholder) at the
request of such Sharcholder,

) were not held by the Sharcholder but
which were subsequently acquired by
him or by some other person pursuant
to the exercise of nights to acquire such
Shares

save, m the case of Shares descnbed m sub-
paragraphs (b), (c) and (d), that the Board declares
itself satisfied were not acqured directly or indirectly
by reason of their retationship with the Shareholder,

"Shareholder™ a holder for the ime beng of Shares,

"Shares” the shares comprised m the Company's authonsed
share capntal from time to time,

"Subsidiary" any subsichary undertaking for the purposes of the Act
of the Company from time to tume and "Subsichanes™
shall be construed accordingly, and

"Voting Shares” the voung ordtnary shares of £1 each i the capital of
the Company having the nghis set oul in these
Articles
Share capital

The share capital of the Company 15 £1,000,000 divided into 13,333 Non-voting Shares and
986,667 Voting Shares

Shares

The Board 15 generally and unconditionally authonsed for the purposes of Section 80 of the Act
to exercise any power of the Company to allot relevant secunities {as defined 1n that Section) to
such persons, on such terms and m such manner as it thinks fit, up to an aggregate nominal
amount of £50,000 at any tume or umes dunng the period of 5 years from the date of the
adoption of these Articles

The authority contamned i Article 4 1 shall enable the Board to allot relevant securiies after the
expiry of this penod of 5 years pursuant 1o an offer or agreement made by the Company before
the expury of this period




43 All umssued Shares or secunities of the Company not compnising relevant secunities shall be at
the disposal of the Board who may allot, grant options over or otherwise dispose of them to such
persans, at such times, and on such terms as it thinks proper
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Share Rights

The Voting Shares shall enutle their holders to receive notice of, to attend and vote at all
General Meetings of the Company

‘The Non-voting Shares shalt entstle their holders to recewve notice of and to attend all General
Meetings of the Company but they shall not entitle the holders to vote at them

The nghts attached to the Non-voting Shares may be varied or abrogated, either whilst the
Company 15 a gong concern or during or m contemplation of a winding up, by the passing of a
special resolution of the Company and no separate consent, approval or resolution shall be
required from the holders of the Non-voting Shares in order to effect the variation or abrogation
of the nghts of the Non-voting Shares

Save as specifically set out 1n these Articles the Non-voting Shares and the Voting Shares shall
rank equally

Lien

The hien conferred by Regulation 8 shall also attach to fully pard Shares and the Company shall
also have a first and paramount Lien on ail Shares, whether fully paid or not, standing registered
1n the name of any person, whether he shall be the sole registered holder of them or shall be one
of two or more joint holders for all moneys presently payable by hum or his estate to the
Company Regulation 8 shall be modified accordingly

Forfeiture

The habihty of any Shareholder 1n default of payment of a call shall, if the Board so directs, also
mclude any costs and expenses suffered or mcurred by the Company in respect of such
non-payment and the powers conferred on the Board by Regulauen 18 and the provisions of
Regulation 21 shall be extended accordingly

Pre-emption rights on issues of Shares

Unless otherwise determined by the holders of 75% of the Votng Shares, any Shares for the
tume being umssucd shall, before they are 1ssued, be offered to the existing Shareholders m
proportion, as nearly as may be practicable, to the number of existing Shares held by them
respectively

Such offer (as referred to 1n Article 8 1) shall be made by notice 1n wnting to each Shareholder
specifying the number of Shares offered 1o hum and the subscription pnice for such Shares and
mviung him to state in wnting within such period as the Board may prescribe (bemng not less
than fourteen days after the date of the notice) whether he wishes to accept anmy and, 1f so, what
number of Shares offered to lum and whether he wishes to subscnibe for Shares n excess of his
entitlement and, if $o, what maxumum number

If, withn the penod referred to i Article 82, such Sharcholders have expressed thewr
willingness to accept al! or any of the Shares offered to them, such Shares shalt be so 1ssued to
them accordingly
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Any Shares so offered to any such holder of Shares and not talen up withuin the penod referred
to n Article 8 2 shall be 1ssued to those Shareholders who have taken up thewr full entitlement of
Shares and who have mdicated a willingness to subscnibe for excess Shares and such 1ssue shall
be 1n proportion, as nearly as may be practicable, to the number of excess Shares which they
have each expressed a willingness (o take up but subject to the hmitation that no Shares shall be
1ssued to any such holder of Shares in excess of the maximum number which he has expressed a
willingness 1o subscribe

Any Shares not taken up pursuant 1o such offer (and any Shares released from the provisions of
this Article by the holders of 75% of the Voting Shares pursuant to Article § 1) shal! be under
the control of the Board who may allot, grant options over or otherwise dispose of such Shares
to such persons on such terms and m such manner as 1t thinks fit provided that in the case of any
Shares not disposed of pursuant to the offer 1o the Shareholders in accordance with this Arucle
8, such Shares shall not be disposed of on terms more favourable than the terms on which they
were offered to the holders of Shares This Article 8 shall have effect subject to section 80 of the
Act

Pursuant to Section 91 of the Act, sub-section (1) of section 89 and sub-sections (1) to (6}
mclusive of section 90 of the Act shall be excluded from applying to the Company

Transfers of Shares - pre-emption procedure

Save as provided 1n Articles 10, [1, 12, [3 or 21, no Shareholder, or person entitled to Shares 1n
the Compary by transmussion, shall be entitled to transfer lus Shares

(a) for any reason unul 1* October 2010, and

(b) on or after the after 1" October 2010 without first offering them for transfer to the
other Shareholders in accordance with this Article 9

Save as provided mn Artecles 12 or 13, any Sharcholder wishing to offer to transfer his Shares
may make an offer in respect of all or part only of the Shares he holds and such offer shall be
made by the proposing transferer by notice 1in writing to the Company (a "Transfer Notice")

The Fransfer Notice shall specify the Shares offered (the "Offered Shares") and the price per
Share at which they arc offered (the "Specified Pnce™) The Transfer Notice shall constitute the
Directors as the agent of the proposing transferor for the sale of the Offered Shares to other
Sharcholders at the Specified Price  The Transfer Notice may contain a provision that, unless all
the Offered Shares are sold under ttus Article, none shall be sold and that proviston shall have
effect The Transfer Notice may not be revoked unless the Directors otherwise agree

On receipt by the Company of the Transfer Notice the Directors shell as soon as practicable give
notice to all the Sharcholders (other than the proposing transferor) of the number and description
of the Offered Shares and the Specified Price The notice shall invite each of the Shareholders 1o
state 1 wniting to the Company within 14 days (the "Pertod™) whether he 1s wilhing to purchase
any and, if so, what maximum number ("Maximum"), of the Offered Shares The Directors
shall at the same time give a copy of the notice to the proposing transferor

Subyect to Article 9 6, on the expiratton of the Peniod the Directors shall allocate the Offered
Shares to or amongst those persons who have expressed a willingness to purchase Offered
Shares ("Purchasers") as follows

(a) each allocation between Purchasers shall, n the case of competition, be made pro rata
to the normnal amount of Shares held by each of them but shall not exceed the
Maximum which such holder shall have expressed a willingness to purchase, and
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(b) if the Transfer Notice shall state that the proposing transferor 1s not willing to transfer
part only of the Offered Shares, no allocation will be made unless all the Offered
Shares are allocated

On the allocation being made, the Directors shall give details of the allocation in wniting to the
proposing transferor and each Purchaser and, on the seventh day after such details are given, the
Purchasers to whom the allocatron has been madc shall be bound to pay the purchase price for,
and to accept a transfer of, the Offered Shares allocated to them respectivelv and the propostng
transferor shall be bound, on payment of the purchaser pnice, to transfer the Offered Shares 1o
the respective Purchasers to whom the allocation has been made

If the proposing transferor, after becoming bound to transfer Offered Shares, fails to do so, the
Company may receive the purchase prnice and the Diwrectors may appoint a person to be the
proposing transferor’s agent or attorney to execute instruments of transfer of the Offered Shares
wn favour of the Purchasers to whom the allocation has been made and shall cause the names of
those Purchasers to be entered in the register of Sharcholders of the Company as the holders of
the Offered Shares and shall hoid the purchase price i trust for the proposing transferor The
recetpt of the Company shall be a good discharge to those Purchasers and, afier thewr names
have been entered 1n the Register of Shareholders of the Company under this provision, the
validity of the transactions shall not be questioned by any person

If, following the expiry of the Penod, any of the Offered Shares have not been allocated under
Article 9 4, the proposing transferor may at any ume within a period of 90 days after the expiry
of the Peniod transfer the Offered Shares not allocated to any person and at any price (being not
less than the Specified Price) provided that the Directors may require to be sausfied that those
Shares are bemng transferred under a bona fide sale for the constderation stated 1 the transfer
without any deduction, rebate or allowance to the Purchaser and, if not 5o satisfied, may refuse
to register the nstrument of transfer (without prejudice, however, to the Directors’ absolute
dhscretion to refuse to approve or register any transfer of Shares in the circumstances deseribed
i Article 9)

Transfers of Shares with shareholder consent

Notwithstanding the provisions of Article 9 (but subject always to Articte 21 | (Tag Along)), a
transfer of any number of Shares may be made by any person to any person with the pnor
written consent of the holders of 75% of the Voung Shares

Notwithstanding the provisions of Article 9 and Article 21 1 (Tag Alorg) bul subject to the
provisions of Articles 12 and 13 any Shareholder may at any time duning his lifetime transfer all
(but not some only) of the Shares held by hum to

(a) a Pnvileged Relation, or

(b) to trustees to be held upon a Famuly Trust of which he 15 the settlor, provided that any
such transfer of shares to trustees to be held upon a Famly Trust may only be made
with the prior wrnitten consent of the Board

Where the consent of the Board 15 requested to a transfer to a Famuly Trust such consent must be
given if the Board 1s satisfied

(a) with the terms of the trust instrument and m particular with the powers of the trustees,
(b) with the identity of the proposed trustees, and

{c) that no costs mcurred n connection with the setting up or admirustration of the Famuly
Trust in question are to be paid by the Company
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Where any Shares are held by trustees upon a Fanuly Trust such Shares may be transferred
without resiriction as to price or otherwise

(a) on any change of trustees, to the now trustees of that Family Trust, or

(b) at any time to the settlor or to the trustees of another Farmuly Trust of which he 1s the
settlor or to any Privileged Relation of the settlor

Registration of transfers and conversion on Transfer

The Directors shall refuse to register a proposed transfer not made under Articles 9, [2 or 13 or
permitted by Article 10

Upon any transfer of any

(a) Voting Shares to a person who holds Non-voting Shares but does not hold any Voting
Shares each of the Voung Shares which are to be transferred shall, unless the Board
otherwise resolves, with effect from the registration of such transfer in the Company's
register of members be reclassified as a Non-voting Share, or

(b) Non-voting Shares to a person who holds Voting Shares each of the Non-votng
Shares which are 10 be transferred shall, unless the Board otherwise resclves, with
effect from the registration of such transfer in the Company’s register of members be
reclassified as a Voung Share,

without 1n either case the requirement for any further action on the part of esther the Company or
any of its Sharcholders

Notwithstanding the other provisions of these Articles, the Directors may also refuse to register
a transfer of a Share on which the Company has a hien or which s not a fully paid Share

A person executing an instrument of transfer of a share 15 deemed to remain the holder of the
share unti! the name of the transferee 1s entered m the register of Shareholders of the Company
n respect of it.

The first sentence of Regulation 24 of Table A shall not apply
Deceased and bankrupt shareholder provisions

Regulations 29, 30 and 31 of Table A shall be applied subject to the prowvisions of Articles 11 3,
12, 13 and 20

If a Sharcholder (the "departing Sharcholder”)

(a) shall have a bankruptcy order made against hum or shall be declared bankrupt by any
court of competent junsdiction, or

(b) shall make an offer to make any arrangement or composition with his creditors
generally, or

{c) shall die, or

d) shall suffer from mental disorder and be admutted to hospital or shall become subject
to any court order referred to in Regulatton 81(c),

unless the persons helding or being entitled to any Relevant Shares in consequence of any of the
above events (together the "representatives”) have, within 6 months of the occurrence of the

10
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above event, transferred such Shares to

(a) the Privifeged Relations of the departing Sharcholder, or

(b) such other person(s) as are approved by the Board

the representatives shall be bound at any tunte, 1f and when required tn writing by the Board so to
do, to give a Transfer Notice m respect of such Shares If a representatise fails to give a
Transfer Notice in respect of all of the Shares held by or transmutted to hum 1n consequence of
the above event, he shall be deemed to have sened the Company with a Transfer Notice
respect of such Shares on the date on which the Board required the Transfer Notice to be given

The provisions of Articles ¢ 2 to 9 7 shall apply mutatis mutandss to the Shares and the Transfer
Notice save that the price per share of the Shares to be transferred shall be the Far Price
calculated as at the date on which the Transfer Notice 15 either actually given or deemed to have
been received by the Company

Compulsory transfers

Upon any Club Member becoming an Expelled Club Member, Transfer Notice(s) shall be
deemed 1o have been served 1n respect of all the Expelled Club Member's Shares on the date
falimg 60 days after the date of such cessation or on such earlier date as the Board may
prescribe for the purposes of this Article 13 |

On a transfer under Article 13 1, the pnce per share of the Expelled Club Member's Shares to be
ransferred shali be the Fair Pnce

The Fair Price shall be calculated as at the date the relevant person became an Expelled Club
Member

In cases where Article 13 | applies, the provisions of Articles 92 to 9 7 shall apply mutatis
mutandis, provided that the expelled Club Member shall not be permitted to specify that the
expelled Club Member's Shares are subject to a total transfer condition and references to the
Specified Price shall be substituted by the Fair Price calculated as set out above

Proceedings at general meetings

No business shall be transacted at any mecting unless a quorum 15 present at the ime when the
meeting proceeds to business Subject to Arucle 14 2, two persons entitled to vote upon the
business to be transacted, each being a Shareholder or a proxy for a Sharcholder or a duly
authonsed representative of a corporation, shall be a quorum

If the Company has only one Shareholder, that sole Shareholder present in person or by proxy
shall constitute a quorum

[f withun half an hour from the time appointed for a general meeting, a quorum 1s not present, the
meehing, 1f convened upon the requisition of Shareholders, shall be dissolved, in any other case,
1t shall stand adjourned to the same day 1n the next week at the same time and place or to such
ume and place as the Board may determune  If a quorum 1s not present at any such adjourned
meeting within half an hour from the time appointed for that meeting, the meeting shall be
dissolved

Regulations 40 and 41 shall not apply to the Company

A poll may be demanded at any general meeting by any Shareholder present i person or by
proxy and entitled to vote Regulation 46 shall be modified accordingly
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Delegation of Directors' powers

Any commuttee of the Board may consist of one or more co-opted persons other than Directors
on whom voting nghts may be conferred as Shareholders of the commuttee but so that

(a) the number of co-opted Sharcholders shall be less than one-half of the total number of
Shareholders of the commuttee, and

(b) no resolution of the commuttee shall be effective unless a majority of the Shareholders
of the commuttee present at the meeting are Directors

Regulation 72 shall be modified accordingly
Appomtment and retrement of Directors

For as long as a Founder together with his Privileged Relations and trustees of a Fanuly Trust of
which he 15 settlor hold 1% or more of the 1ssued Shares, the Founder 15 entitled to remam a
director of the Company and each other Group Company unless and until he

(a) suffers from mental disorder and 1s admitted to hospital or shall become subject to any
court order referred 10 i Regulatton 81(c),

(b) 15 convicted of any cnminal offence (other than a motoring offence for which no
custodial sentence 15 imposed),

(c) 15 adjudicated bankrupt or makes any arrangement or composition with his erediors,
or

(d) 15 disqualified from being a director of a company by reason of an order made by a
competent court

The mimmum number of Directors shall be one The Quorum for the transaction of the business
of the Directors may be fived by the Board and unless so fixed at any other number shall be two
(or if there are less than two Durectors, the sole Duector) In the event of there bemng a sole
Dhrector, he shall have all the powers and be subject to all the provisions herein conferred on the
Directors and he or any alternate Director apponted by ham shall alone constitute a quorum at
any meeting of the Board Regulations 64, 89 and 90 shall be modified (and all other
Regutations tn these Articles relating to Directors shall be construed) accordingly

In the case of an equality of votes the chairman shall have a casting vote
The Directors shall not be subject to retirement by rotation and accordingly

(a) Regulations 73 to 75 inclusive, Regulation 80 and the last sentence of Regulation 84
shall not apply to the Company,

(b) Regulation 76 shall apply but with the deletion of the words "other than a director
retiring by rotation”,

(c) Regulation 77 shall apply but with the deletion of the words n brackets "(other then a
director retiring by rotation at the meeting)",

i2
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(d) Regulation 78 shall apply but with the deletion of the words "and may alsc deternune
the rotation in which any additional directors are to retire”, and

(e) Regulation 79 shall apply but with the deletion of the second and third sentences of it

In any case where, as the result of death or deaths, the Company has no Sharcholders and no
Darectors the personal representatives of the last Sharcholder to have died shall have the nght by
notice 1n writing to appomt a person to be a Director of the Company and such appomtment
shall be as effecuve as if made by the Company mn General meeting For the purpose of this
article, where two or more Shareholders die in circumstances rendering it uncertain which of
them survived the other or others, the Sharcholders shall be deemed to have died i order of
senionty, and accordingly the younger shall be deemed to have survived the elder

For the avoidance of doubt, to the extent pernutted by iaw, the Directors may give amy form of
financial assistance (as defined 1n Section 152, Companies Act 1985), durectly or indirectly, for
the purpose of, or in connection with, amy acquisition or proposed acquisition of Shares m the
Company and/or any holding company of the Company and/or any reduction or discharge of a
liabality meurred by any person for the purpose of such an acquisition

Directors

An alternate Director may be paid by the Company such part (f any) of the remuneration
otherwise payable to hus appointor as his appointor may by notice in wnitmng to the Company
from ume to time direct The Directors (including alternate Directors) shall also be entitled to
be paid their reasonable travelling, hotel and other expenses of attending and returmng from
meetings of the Company or otherwise incurred while engaged on the business of the Company
or in the discharge of their dunes The end of the first sentence of Regulation 66 shall be
modified accordingly and Regulations 82 and 83 shall not apply to the Company

Any Drrector who, by request, performs special services or goes or resides abroad for any
purpose of the Company or who otherwise performs services which, i the opimon of the Board,
are outside the scope of the ordinary duties of a Director shall receive such extra remuneration
by way of salary, percentage of profits or otherwise as the Board may determune, which shall be
charged as part of the Company's ordinary working expenses

Subject to the provisions of the Act and provided that he has disclosed to the Directors the
nature and extent of any matenal interest of lus, a Director notwithstanding his office

(a) may bc a party to, or othcrwise interested in, any transaction or arrangement with the
Company or in which the Company 15 1n any way interested,

(b) may be a director or other officer of, or emploved by, or a party to any transaction or
arrangement with, or otherwise mierested m, any body corporate promoted by the
Company or 1n which the Company 1s in any way interested,

() may, or any firm or company of which he 15 a Shareholder or director may, act i a
professional capacity for the Company or any body corporate n whech the Company
15 tn any way interested,

(d) shall not, by reason of hus office, be accountable to the Company for any benefit which
he dertves from such office, serviee or employment or from any such transaction or
arrangement or from any mterest i any such body corporate and no such transaction
or arrangement shall be hable to be avowded on the ground of any such interest or
benefit, and

(e) shall be entitled to vote and be counted in the quorum on any matter concerning
paragraphs (a) to (d)
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For the purposes of Article 173

(a) a general notice to the Directors that a Director 15 to be regarded as having an interest
of the nature and extent specified in the notice I any transacton 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 transactron of the nature and
extent so specified,

(b) an wmterest of which a Director has no knowledge and of which « 15 unreasonable to
expect lum to have knowledge shall not be treated as an interest of his, and

(C) an mterest of a person who 15, for any purpose of the Act (excluding any statutory
modification not m force when this Article becomes binding on the Company),
connected with a Director shall be treated as an interest of the Drrector and, in relation
to an alternate director, an nterest of hus appowntor shall be treated as an interest of the
alternate director without prejudice to any wnterest which the altenate director has
atherwise

Regulations 85, 86 and 94 to 97 mnclusive shall not apply to the Company

Proceedings of Directors

An alternate director who 15 lumself 2 Director and/or who acts as an altemnate director for more
than one Enrector shall be entitled, 1n the absence of his appointor(s), to a separate vote or votes
on behalf of lus appomter(s) in addition (if he 15 hamself 2 director) to ns own vole  Regulation
88 shall be modified accordingly

Board Meectings

A person n commumcaton by elecirome means with the chairman and with al} other parties 10 a
meeting of the directors or of a commuttee of the directors shall be regarded for all purposes as
personally attending such a meeting provided that, at such a meeting, he has the ability to
communicate interactively and sumultaneously with all other parties attendmg the meetng
including all persons attending by electronic means

A meeting at which one or more of the directors attends by electrore means 15 deemed 10 be
teld at such place as the directors shall at the sard meeting resolve In the absence of a
resolution as aforesaid, the meeting shall be deemed to be held at the place, if any, where a
majonty of the directors attending the meeting are physically present, or in default of such a
majonty, the place at whuch the chaxrman of the meeung 15 physically present

In this Article ‘electromc’ means actuated by electne, magnetic, electro-magnetic, clectro-
chemical or electro-mechanical energy and by electronic means' means by any manner capable
of being so actuated, including telephomc means

Nolrces

A notice served by post shall be deemed to be given st the expiration of 24 hours (or, where
second class mail 1s employed, 48 hours) afier the time when the cover containing it 15 posted
and 10 the case of a notice contaned 1n an electrome communication at the expiration of 48
hours after the time 1t was sent  The second sentence of Regulation 115 shall not apply to the

Company
Tag along and drag along nghts

Tag along
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No sale or transfer of the legal or beneficial interest in any Shares in the Company may be made
or validly registered n circumstances where, as a result of such sale or transfer and registration
thereof, a Major Interest would be obtained 1 the Company by any person or group of persons
(other than exisuing Sharcholders) acung in concert, unless the proposed transferee or
transferees or hus or thewr norunees

(a) are independent third partres acting n good faith, and
(b) has or have offered to purchase all of the Shares upon the same terms

Drag along

If the holders of 60% of the Shares in 1ssue {or the tme being (the "Selling Shareholders”) wish
to transfer all their interest 1n Shares (the "Sellers’ Shares™) to a bona fide arms length purchaser
(the "Thard Party Purchaser™) the Selling Sharcholders shall have the option (the "Drag Along
Option") to require all

(a) the other Shareholders, and

(b) persons to whom the Company mught 1ssue any Shares (whether pursuant to a share
option, warrant or otherwise),

(together the "Called Sharcholders") to sell and transfer all their Shares upon the same terms to
the Third Party Purchaser or as the Third Party Purchaser shall direct in accordance with the
provisions of this Article

The Selling Shareholders may exercise the Drag Along Option by giving 2 written notice to that
effect (2 "Drag Along Notice) at any time before the transfer of the Sellers' Shares to the Thurd
Party Purchaser A Drag Along Notice shall specify that the Called Shareholders are requured to
transfer all Shares they own at the date of the Drag Along Notiee and (if applicable) any Shares
that may be issued after the date of the Drag Along Notice (together the "Called Shares")
pursuant to this article, the person to whom they are to be transferred, the consideration for
which the Catled Shares are to be transferred (cakculated in accordance with this article) and the
proposed date of transfer

Drag Along Notrces shall be srrevocable but will lapse if for any reason there 1s not a sale of the
Selicrs' Shares by the Selling Shareholders to the Third Party Purchaser within 60 days after the
date of service of the Drag Along Nouice The Selling Sharcholders shall be entitled to serve
further Drag Along Notices foliowing the lapse of any particular Drag Along Notice

No Drag Along Notice may require a Called Sharcholder to agree to any terms save those
spectfically provided for in this article

Subject to the remander of this sub-Article 21 6, completion of the sale of the Called Shares
shall teke place on the same date as the date proposed for completion of the sale of the Scilers’
Shares unless

(a) all of the Called Shareholders and the Selling Shareholders agree otherwise, or

(b) that date 1s less than 3 days after the Drag Along Notice where 1t shall be deferred
until the third day after the Drag Along Nottce

I any of the Called Shares are allotted after the dare determmed for completion under the
remainder of this sub-Article 21 6 {each a "Late Issued Share™) then the sale of each Late Issued
Share shall complete on the date specified by the Third Party Purchaser provided that such date
15 within 14 days of the daie a Late Issued Share 1s aflotted
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The nights of pre-emption set out in these articles shall not anse on any transfer of Shares to a
Third Party Purchaser (or as he may direct) pursuant to a sale n respect of which & Drag Along
Notice has been duly served

If any holder of Shares does not on completion of the sale of Shares execute transfer(s) in
respect of all the Shares held by hum the defaulting holder shall be deemed to have wrevocably
appomted any person nominated for the purpose by the Selling Shareholders to be lus agent and
attomey to execute all necessary transfer(s) on hus behalf against receipt by the Company (on
trust for such hotder) of the purchase momes or any other considerauon payable for the Called
Shares deliver such transfer(s) to the Third Party Purchaser (or as they may dwect) and the
drrectors shall forthwith register the Third Party Purchaser {or as they may direct) as the holder
thereof Afier the Thurd Party Purchaser (or their nominee) has been registered as the holder, the
validity of such proceedings shall not be questioned by any such person It shall be no
umpediment to regisiratzon of Shares under this sub-article that no share certificate has been
produced

Upon anv person, followmng the issue of a Drag Along Notice, becoming a Shareholder of the
Company pursuant 1o the exercise of a pre-existing option to acquare Shares 1 the Company (a
"New Sharcholder"), a Drag Along Notice shatl be deemed to have been served upon the New
Sharcholder on the same terms as the previous Drag Along Notice who shall thercupon be bound
to sell and transfer all such Shares acquired by him to the Thard Party Purchaser or as the Third
Party Purchaser may direct and the provisions of this article shall apply mutatis mutandss to the
New Shareholder save that completion of the sale of such Shares shall take place forthwith upon
the Drag Along Notice being deemed served on the New Shareholder

Indemmity

Subject to the provistons of the Act but without prejudice to any mdemmty to which a Director
may otherwise be entitled, every Director or other officer or auditor of the Company shall be
mdemmfied out of the assets of the Company agatnst all costs, charges, losses, expenses and
liabilities tncurred by im in the execution of his duties or m relation to them including any
liability mcurred by lum in defending any proceedings, whether aivil or cnnunal, in which
judgement 1s given 1n hus favour or m which he 1s acquitted or the proceedings are otherwise
disposed of without any finding or admussion of any matenal breach of duty on his part or m
commection with any apphication 1n which relief 1s granted to hum by the court from Liability for
neghgence, default, breach of duty or breach of trust in relauon to the affars of the Company
Regulation 118 shall not apply to the Company




