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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6433740

The Registrar of Companies for England and Wales hereby certifies that

CONSULTANCY PROFILE LIMITED

Is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, Cardiff, the 21st November 2007

LT

{C)
*NO6433740E* 5
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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Comparuies House
—— fortherecord ——




Companies House 1 2

—— Jor the record ——

Declaration on application for registration

Please complete in typescript,
or in bold black capitals.

CHFP000

Company Name in full C(JRLSUL—TAI\]C'{ PROFILE LIAMITELD

L | JonATlan Micdael e

NUTAOURNG prAcC FARNA , WVT B0vRIME, PvLBoLOVOH,
WEST Sdssiex ARd29 2LHF

of

do solemnly and sincerely declare that | am a T [Seherer-ergaged4n-the-
1 Please delete as appropnate forrabion-oi-the-company]person named as director-or-sesretary of the

company in the statement delivered to the Registrar under section 10 of the
Companes Act 1985)] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been comphed with

And | make this solemn Declaration conscientiously believing the same to
be true and by wvirtue of the Statutory Declarations Act 1835

Declarant’s signature ( J%tﬂ_ C\djd-\.

Declared at | p1¢R( HOVUSe, F-9 @PTHALL AvENVE, LONDON EC2R FnT

Pay Month Year
on |z 0f il {2010 1x

© Please print name before me @ % ssere o HINV W

Signed % Date| 20_ (1. 2007

blia-or Justice of the Peace-orSolicitor

You do not have to give any contact i j
information n the box opposite but If MRS R GA{LE
you do, it will‘help Compantes House
to contact you If there 1s a query on
the form The contact information that Tel
you give will be visible to searchers of 020 A4y 324y

the public record DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at.

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

l for companies registered in England and Wales or
<AVSTSUUS 118 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
3 24/14/2007 for companies registered in Scotland or LP - 4 Edinburgh 2

A58 COMPANIES HOUSE
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Compuanies House
—  forthe rcod -—

Please complete in typescript,
or in bold black capitals.

CHWP000
Notes on completion appear on final page

Company Name in full

Proposed Registered Office
{PO Box numbers only, are not acceptable)

Post town

County / Region
If the memorandum 1s delivered by an agent
for the subscnber(s) of the memorandum

mark the box opposite and gwve the agent's

name and address
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information i the box opposite but |f
ou do it will heln Camnaniae Hainn

KA

WEDNESDAY

21/1112007
COMPANIES HOUSE

| swwintn 1m) IRVET WILSEIE (NG A IRV AR 0 sl
*AXVEKUQK”

ge

SAT'

A26 17/1172007 114
COMPANIES HOUSE

First directors and secretary and intended situation of
registered office

ConsuLTAaNict  PROFILE LiMiTED

PLeR (] House

+ -9 OPTHALL AviEenue

LON DON Posteode | ¢ 2.8 FN{T
N{A
Postcode
0
MRS R gaqL

Tel Q10 q‘f"‘f'( 324y

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

or LP - 4 Edinburgh 2




Company Secretary (s nows 15
Company name

NAME *Style / Title

* Voluntary details Forename(s}

Surmame
Previous forename(s)

#t Tick this box ifthe [ TEVIOUS sumame(s)

address shown is a
sarvice address for
the beneficiary of a
Confidentiality Order
granted under saction
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address tt

Post town
County / Region

Country

Consent signature

Directors (scenotes 1.5)
Piease hst directors in alphabetical order

NAME *Style / Title
Forename(s)

Sumame

Previous forename(s)

Previous surname(s)
1t Tick this box if the
address shown is a
service address for the
beneficiary of a
Confidentiality Order
grantad under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address

Address tt

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

MlQ *Honours etc
PERRY EAMON
DAVICS

42 CROWIN WJOODS LuA-T

ELTHA R

Postcode

LORJDOKRS A ININ

erfarAnud

| consent to act as secretary of the company named on page 1

@g/\tj QM@% Date | {3 _(_ox
M 2 *Honours etc
JONATHAN, MIcHAERL
QiLLENS

NUTROUEN L PLACL FARM
NUTROURNSC

PuLpoeouaH
WNEST SUSSEw Postcode [RH20 2HF

ANIAPNED!

Day Month Year

0 17’ 0 |8 | |9 Ifl;r Nationality E)ﬂi'ﬁSl-{

MANA QN & DIRECCToR

BROKER PROFIUe UID, CM PACFI U GROVP LD,

INVIESTOR, RELATIONS PAFIUe LD, CORPORATE PROFILE LTD)

I consent to act as director of the company named on page 1

Date

< AN BALOY




D i recto rs {see notes 1-5)
Please list directors in alphabetical order

NAME  *Style/ Title

* Voluntary details Forename(s)

Sumame
Previous forename(s)

Previous sumame(s}
1 Tick this box if the

address shown I1s a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address

Address tt

Paost town
County / Region

Country

Date of birth

Business occupation

Other directorships

MR

*Honours etc

Simon OLiver

COURTENIAA — S IPP

Lind Dy COTTAAE

F+ e SrresT

OLD RASING, WA BRALING STOKE
HAMPSHHQQ/ Postcode Rary FRH
ANy

Day Month Year

' |3 0 l;}, '|9 l;}_ |3 Nationality gQﬂjg_(

Masndacnnda DL CToR,

PROKGR. PROFILE LIMITED, C T PROFILG GROP LTD

I consent to act as director of the company named on page 1

. ) -
Consent signature M"/’ Date| (3.1.0%
-

This section must be . ‘
signed by either an Signed QW\ Cﬁ‘jk Date| |3 .0y
agent on behalf of all
subscribers or the Signed Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of ]
association). Signed Date

Signed Date

Signed Date

Signed Date
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+ COMPANIES (TABLES A TO F) REGULATIONS 1985
AS AMENDED BY S12007/2541 AND SI 2007/2826 v ' /rﬁo
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OO ODO PRIVATE COMPANY LIMITED BY SHARES l O \
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MEMORANDUM OF ASSQOCIATION

OF

|I|\\\|\| I

21:1 1:2007
COMPANIES HOUSE

A28 17/1 172007 113
COMPANIES HOUSE

CONSULTANCY PROFILE LIMITED

WEDNESDAY

1 The Company's name 1s Consultancy Profile Limited
2 The Company's registered office 1s to be situated in England & Wales
3 The Company’s objects are

(a) To carry on the business of a general commercial company

(b) To carry on for profit, directly or indirectly, whether by itself or through subsidiary,
assoclated or alled compames or firms in the United Kingdom or elsewhere 1n all or
any of its branches any business, undertaking, project or enterprise of any description
whether of a private or public character and all or any trades, processes and activities
connected therewith or ancillary or complementary thereto

{c) To acquire by purchase, lease, exchange, hire ar otherwise and take options over any
property whatever, and any rights or privileges of any kind over or in respect of any
property of any kind necessary or convenient for the purpose of or in connection with
the Company’s business

(d) To apply for, register, purchase and otherwise acquire and protect, prolong and renew
r whether in the United Kingdom or elsewhere any patents, patent nights, licences,
! trade marks, trade names, designs, nventions, protections, concessions, copyrights,
* secret processes or any other intellectual property rights that may be advantageous to
the Company and to use and manufacture under or grant licences or privileges In

r respect of the same, and to expend money thereon

(e) To acguire or undertake the whole or any part of the business, goodwill and assets of
any person, firm or company carrying on or proposing to carry on any of the
businesses which the Company 1s authonsed to carry on and undertake all or any of
the habilities of such person, firm or company as part of the consideration for such
acquisition, or to acquire an interest in, amalgamate with or enter into partnership or
into any arrangement for sharing profits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for subsidising or otherwise assisting any
such person, firm or company, and to give or accept, by way of consideration for any
of the acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or secunties that may be agreed upon, and to hold and retan, or sell,
morigage and deal with any shares, debentures, debenture stock or secunties so
received

N To improve, manage, construct, repair, develop, exchange, let on lease or otherwise,
moritgage, charge, sell, dispose of, turn to account, grant licences, options, rights and
privileges In respect of, or otherwise deal with all or any part of the property and rights
of the Company

(9) To invest and deal with the funds of the Company not immediately required in such
Investments or securities and in such manner as may from time to time be determined
by the Directors




(h)

()

(k)

(1

(m)

(n)

(0)

{p)

(@

(r)

(s)

To lend or advance money or give credit to such persons and companies and on such
terms (including as to security), as may be thought fit and to deposit money with any
bank, deposit taker or ather financial organisation

To guarantee and/or give security for the payment of money by, or the performance of
contracts and obligations by, or the payment or repayment of principal, interest,
dwvidends and premiums on, and any other monies due In respect of, securities or
obligations by, the Company or by any other person or company, including any
company which shall at the time be the holding company of the Company or another
subsidiary of such holding company or a subsidiary of the Company and any
undertaking which shall at the time be a subsidiary undertaking of the Company or of
any holding company of the Company or of any subsidiary of the Company or any
holding company of the Company notwithstanding the fact that the Company may not
receive any consideration or benefit from entening into any such guarantee or
security

To borrow or raise money or accept money on deposit and to secure the payment of
money or the observance of obligations in such manner as the Directors shall think fit
and for such purposes to mortgage or otherwise charge in any manner whatsoever
permitted in any Junsdiction in which the Company has assets or carries on business
and in particular by way of fixed charge or floating charge over the whole or part of
the undertaking and all or any of the property and assets (both present and future)
and the uncalled capital of the Company and {o create, issue and accept securities

To draw, make, accept, endorse, discount, negotiate, execute and 1ssue cheques,
hills of exchange, promissory notes, warrants, debentures and other negotiable or
transferable instruments

To 1ssue and allot securities of the Company for cash or in payment or part payment
for any property purchased or otherwise acquired by the Company or any services
rendered to the Company or as security for any obligation or amount or for any other
purpose

To subscribe for, underwnte, purchase or otherwise acquire, securities of any
company, fund or trust and to deal with and dispose of the same

To control, manage, finance, subsidise, co-ordinate or otherwise assist any company
or companies in which the Company has a direct or indirect financial interest

To promote any other company for the purpose of acquiring the whole or any part of
the business or property of undertaking or any of the liabities of the Company, or of
undertaking any business or operations which may appear likely to assist or benefit
the Company or to enhance the value of any property or business of the Company,
and to place or guarantee the placing of, underwrite, subscnbe for, or otherwise
acquire all or any part of the shares or securities of any such company as aforesaid

To sell or otherwise dispose of the whole or any part of the undertaking, property and
assets of the Company either together or in portions for such consideration as the
Company may think fit

To insure against losses, damages, risks and hahilities of all kinds which may affect
the Company and to purchase and maintain for any officer of the Company or the
auditors of the Company insurance against any hability as 1s mentioned in section 310
of the Companies Act 1985

To act as agents ar brokers and as trustees for any person, firm or company, and to
undertake and perform sub-contracts

To remunerate any person, firm or company rendering services to the Company
etther by cash payment or otherwise




(t) To distribute among the members of the Company any property of the Company, or
any proceeds of sale or disposal of any property of the Company, but so that no
distnbution amounting to a reduction of capital be made except with the sanction (if
any) for the time being required by law

(u) To pay out of funds of the Company all expenses which the Company may lawfully
pay for, or incidental to, the formation and registration of or the raising of money for
the Company or the i1ssue of any securities, or the applicaticn to any recognised
investment exchange for listing of, or dealing in, any or all of its secunties, including
brokerage and commussions for obtaining applications for or taking, placing or
underwniting or procuring the underwnting of securifies or nghts of the Company

{v) To gwve or award pensions, annuibies, gratuiies and superannuation or other
allowances or benefits or chantable aid and generally to provide advantages, faciliies
and services for any persons who are or have heen Directors or employees of the
Company, or any company which 1s a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of the Company or the predecessors
in business of the Company or of any such subsidiary, holding or fellow subsidiary
company and to the wives, husbands, widows, widowers, children and other relatives
and dependants of such persens

{w) To compensate for loss of office any Directors or other officers of the Company and to
make payments to any persons whose office, employment or duties may be
terminated by virtue of any transaction in which the Company 1s engaged

(x) To do all or any of the things authorised in any part of the world and either as
principals, agents, contractors or otherwise, and by or through agents, brokers, sub-
contractors or otherwise and either alone or in conjunction with others

(v) To carry on any other business which may advantageously carried on I1n connection
with any of the objects of the Company

() To do ail such things as may be deemed incidental or conducive to the attainment of
any of the objects of the Company

And 1t 1s hereby declared that none of the provisions set forth in any sub-clause shall be
restrictively construed but the widest interpretation shall be given to each such provision, and
none of such provisions shall, except where the context expressly so requires, be in any way
hmited or restricted by reference to or inference from any other provisions set forth in such
sub-clause, or by reference to or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the Company

4 The hability of the members 1s imited

5 The Company's share capital 1s £1,000 divided into 1,000 shares of £1 each

We, the subscribers to this Memorandum of Association, wish to be formed into a Company pursuant
to this Memorandum, and we agree to take the number of shares shown opposite our respective

names

Subscribers




Broker Profile Limited
Piercy House

7-9 Copthall Avenue
London

EC2R 7NJ

Number of shares held by Broker Profile Limited 1s 1,000

Shareholder sngnatu%)% é"{;{/{ . Date (% _{{ 0%

Witness to the above sighature
Witness Signature L‘iw—

Date Y ved
Witness Name =~ MRS RAHEL GA\C

Witness Address (o @L_S\AOKT'-{ LSt
HARoLD Wv9}))
£ SSex, RM3 OV




COMPANIES (TABLES A TO F) REGULATIONS 1985
AS AMENDED BY S| 2007/2541 AND Sl 2007/2826

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSQCIATION
of

CONSULTANCY PROFILE LIMITED

PRELIMINARY

The Regulations contained in Table A in the Schedule to the Companies {Tables A to F)
Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 2007 and the Companies (Tables A to F) (Amendment) (No 2) Regulations
2007 ("Table A"} so far as not excluded or modified by the following Articles shall apply
to the Company

Regulations 5, 8, 24, 33, 64, 94, 95 and 118 of Table A shall not apply lo the Company
and the following Regulations thereof shall be modified

Regulation 6 by the deletion of the words "sealed with the seal” and the
substitution of the words "executed in terms of section 36B of the Act”,

Regulation 32 by the addition to paragraph (b) of the words "but so that
any such consolidation and/or division shall not result in any member
becoming entitled to fractions of a share”,

Regulation 46 by the deletion of paragraphs (a) to (d) inclusive and the
substitution of the words "by the chairman or by any person present
entitled to vote upon the business to be transacted,”,

Regulation 54 by the additon of the words "fully paid® between the
words "every” and "share”,

Regulation 66 by the addition of the words "(subject to his giving the
Company an address within the United Kingdom at which notice may be
served upon him)" between the words "shall* and "be”,

Regulation 67 by the deletion of the words from "but” until the end,

Regulation 72 by the addition of the words "Any committee shall have
power, unless the Directors direct otherwise, to co-opt as a member or
members of the committee for any specific purpose any person, or
persons, not being a Director of the Company " at the end,

Regulation 76 by the deletion of the words "other than a director retiring
by rotation”, "or reappointed” and "or reappcintment® each time they
appear,

Regulation 77 by the deletion of the words "(other than a director retiring
by rotation at the meeting)”, "or reappointment” and "or reappomnted”
each tme they appear,



31

32

Regutation 78 by the deletion of the words "and may also determine the
rotation in which any additional directors are to retire”,

Reguiation 82 by the addition of the words "by way of directors' fees”
between the words “remuneration” and "as”,

Regulation 84 by the addition of the words "Unless the contrary shall be
provided in the terms of his appointment” at the beginning of the third
sentence and the deletion of the fourth sentence,

Regulation 85(c} by the addition of the words ", subject to the terms of
any contract of employment between the Company and the Director,”
between the words "shall” and "not”, and

Unless otherwise required by the context of the Articles, words or expressions which are
defined in Table A shall have the same meaning in the Articles

Unless otherwise required by the context of the Articles, words importing the singular
only shall include the plural and vice versa, words importing any gender shall include
the other genders, and words importing natural persons shall include corporations and
vice versa

CAPITAL

The inial share capital of the Company 1s £1,000 divided into 1,000 ordinary shares of
£1 00 each

SHARES

The Directors are generally and unconditonally authonised to allot relevant secunties
{within the meaning of Section 80(2) of the Act) on such terms and at such time or times
as they may in their discretion think fit, provided that

(a) the maximum nominal amocunt of relevant securities to be allotted n
pursuance of such authonty shall be the aggregate nominal amount of the
unissued shares in the capital of the Company from time to time while this
authonity I1s in force, and

{b) this authonty shall expire, unless sooner revoked or altered by the Company
In general meeting, on the expiry of the penod of five years from the date of
incorporation of the Company provided that the Company may before such
expiry make an offer or agreement which would or might require relevant
secuntes to be allotted after such expiry and the Directors may allot relevant
secunties in pursuance of such offer or agreement as if the power conferred
hereby had not expired

Section 89(1) of the Act shall not apply to any allotment of shares in the Company

The Company shall be entitled, but shall not be bound, to recognise in such manner and
to such extent as it may think fit any trusts in respect of any of the shares of the
Company Notwithstanding any such recognition, the Company shall not be bound to
see to the execution, administration or observance of any trust (whether express,
implied or constructive) in respect of any shares of the Company and shall be entitled to
recognise and give effect to the acts and deeds of the holders of such shares as If they
were the absolute owners thereof For the purpose of this Article, "trust" includes any
nght in respect of any shares of the Company other than an absolute nght thereto in the
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holder thereof for the tme being or such other nghts in case of transmission thereof as
are mentioned in Table A

LIEN

The Company shall have a first and paramount len on every share for all moneys
(whether presently payable or not) called or payable at a fixed time n respect of that
share, and the Company shall also have a first and paramount lien on all shares
registered in the name of any person (whether solely or jointly with others) for all
moneys owing to the Company from him or his estate either alone or jointly with any
other person whether as a member or not and whether such moneys are presently
payable or not The Directors may at any time declare any share to he wholly or partly
exempt from the provisions of this Article  The Company's lien on a share shall extend
to all dwvidends and other payments or distnbutions payable or distributable thereon or
in respect thereof

ISSUE OF SHARES

Except with the consent in wnting of the holders of at least 100% of the fully paid shares
of the Company, any shares in the capital of the Company which are from time to time
unissued shall, before 1ssue, be offered by the Directors in the first instance to all
holders of fully paid shares of the Company at the date of the offer Every such offer
shall be in wnting, shall be on i1dentical terms for each holder, shall state the number of
the shares to be 1ssued, the terms of 1ssue, the aggregate number of shares in 1ssue In
the capital of the Company (differentiating between fully paid and partly or nil paid
shares), the number of shares held by the holder to whom the offer 1s addressed
{differentiating between fully paid and partly or nil paid shares) and shall be subject to
the following conditions, which shall be incorperated in such cffer

{a) that any acceptance thereof (which may be as regards all or any of the shares
offered} shall be in writing and be delivered at the office within a pencd of 14
days from the date of service of the said offer,

{b) that in the event of the aggregate number of shares accepted exceeding the
number of shares included n such offer, the holders accepting shall be
entitled to receive, and bound to accept, an allocation of either the number of
shares accepted by them respectively or a proportionate number of the shares
offered according to the proportion which the number of fully paid shares held
by the accepting holder bears to the aggregate number of fully paid shares
held by all the accepting holders at the date of the offer, whichever number be
less, and

(c) that any holders to whom such offer shall have been made and whose
requirements shall not have been fully met by such allocation shall further be
entitled to receive, and bound to accept, an allocation among them of any
surptus shares in proportion, as nearly as may be, to the number of shares
accepted by them respectively in excess of the number of shares to which
they may respectively be entitled on the first allocation thereof as aforesad

The regulations regarding the service of notices contained in Table A shall apply to any
offers made by the Directors in terms of this Article

if any such offer shall not be accepted in full, the Directors may within three months
after the date of such offer dispose of any shares compnsed therein and not accepted
as aforesaid to such person or persons as they may think fit but only at the same price
upon the same terms as to payment, If any, as were specified in such offer
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TRANSFER AND TRANSMISSION OF SHARES

Any holder of shares being an individual, or his executors or testamentary trustees,
shall be entitled to transfer all or any of the shares in the capital of the Company held by
him te the spouse or son or daughter or sen-in-law or daughter-n-law or father or
mother of such member or to any other linea!l ascendant or descendant of such member
or spouse or to the trustees acting under a deed of trust or other settlement wholly or
marmly for the benefit of any of such persons A trustee or trustees of such a trust shall
also be entitled to transfer any such shares to a new trustee or trustees or to any
beneficlary entitied under such trust  If and whenever any such shares cease to be held
upon such a trust, otherwise than in consequence of a transfer to any beneficiary
thereunder, the trustee or trustees shall forthwith give a transfer notice {in terms of
Article 9 1) in respect of the shares in question and such shares may not otherwise be
transferred, falure so to give a Transfer Notice within 28 days of the shares ceasing to
be held as aforesaid shall result in the shares In question being deemed to be the
subject cf a Transfer Notice in which the fair value (in terms of Article 9 3) 1s deemed to
be the aggregate amount subscribed or paid for the shares to be so transferred

Any holder of shares being a corporation may at any time transfer all or any of the
shares in the capital of the Company held by it

{a) to any whally owned subsidiary or subsidianes of the holder, or

{b) to any company of which the holder 1s a wholly owned subsidiary or to any
wholly owned subsidiary or subsidiaries of any such company, or

{c) to any person who 1s a shareholder in that company

on terms (in any such case) that if the transferee ceases to be in the said relationship
with the onginal transferor it shall forthwith retransfer the shares in questton to a
company in the group of companies of which the original transferor was a member,
failure so to retransfer such shares within 28 days of the transferee ceasing to be in the
said relationship with the ariginal transferor shall result in the shares in question being
deemed to be the subject of a Transfer Notice (in terms of Article 9 1) in which the farr
value (in terms of Article 9 3) 1s deemed to be the aggregate amount subscrbed or paid
for the shares to be so transferred

Except only with the consent in wnting of the holders of at least 100% of the fully paid
shares of the Company no share in the capital of the Company, or any mterest therein,
shall be transferred, other than a transfer of shares pursuant to Article 7, otherwise than
in accordance with Article 9

Any holder of shares in the capital of the Company (or other person entitled to transfer
shares in the capital of the Company) who desires to dispose of any shares In the
capital of the Company, or any interest theremn, (heremnafter calleg "the Retiring
Member") shall give notice In wnting to that effect (hereinafter called "the Transfer
Notice") to the Company, sent by post to or left at the office

{a) The Transfer Notice shall specify the number of shares and the proposed
price thereof and shall constitute the Directors the agents of the Retinng
Member for the sale of the shares in terms of these Articles

{b) A transfer of shares, or any interest therein, not preceded by a Transfer Notice
shall, when presented to the Company for registration have the effect only of
a Transfer Notice in regard to the shares comprised therein and in any other
event have no effect in a question with the Company
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()

(d)

(a)

(b)

(a)

The Retinng Member may stipulate in the Transfer Notice that unless
acceptances are received pursuant to Article 9 4 or Article 9 5 In respect of all
the shares compnsed In such Transfer Notice, none shall be sold  Such
stipulation may be revoked at any time pnor to the final date for acceptances
in terms of Aricle 95 by the Retinng Member by noltice in writing to the
Directors

The Retinng Member may within 14 days of the farr value being fixed in terms
of Article 9 3 by notice in wnting to the Directors withdraw the Transfer Notice,
in such event the whole cost of having the farr value fixed by a Chartered
Accountant in terms of Article 9 3 shall be borne by the Retinng Member

Within the pernod of 7 days after receipt of the Transfer Notice the Directors
shall give intimation in wnting to the remaning holders of shares of the
Company of the receipt thereof and of the number and the proposed pnce of
the shares comprised theren so that any of such holders may within the
period of 14 days after the date of the intimation make representations n
regard to such pnce to the Diwectors for consideration by them
Notwithstanding such representations the Directors shall be entitled in ther
absolute discretion to accept or reject such prnice as the fair value of the
shares which are the subject of the Transfer Notice If the Directors do not
accept the price specified in the Transfer Notice as the farr value they shall
give intimation i writing to the Retinng Member to that effect within the penod
of 28 days after receipt of the Transfer Notice and, failling such intimation, the
farr value shall be held to be the price specified in the Transfer Notice and to
have been fixed as at the expiry of such penod

In the event of the Directers not accepting the proposed price as the fair value
and in the event of the Retinng Member and the Directors being unable to
agree upon a price the shares shall be offered for sale at a price to be fixed as
therr far value by an independent Chartered Accountant to be nominated,
faling agreement between the Retinng Member and the Directors, by the
President for the time being of The Institute of Chartered Accountants for
ENGLAND The farr value will be calculated on the basis that each 1ssued
share in the Company 1s worth an equal amount o every other 1ssued share of
the same class so that the fair value will represent a proportion of the value
which would be applied to the transfer of 100% of the 1ssued shares of such
class equal to the proportion that the shares being transferred bear to the
entire 1ssued shares of that class and no premium or reduction will be applied
to the calculation of the far value of the shares being transferred simply
because such shares represent a majonty or minonty shareholding In the
Company or because such shares effectively transfer control of the Company
The Retinng Member and the Directors may make representations as to the
fair value of the shares to such Chartered Accountant for consideration by him
before the granting of his certificate but, notwithstanding such representations,
he shall be entitled to fix such value in his own absolute discretion The
certificate of such Chartered Accountant (who shall act as an expert and not
as an arbiter} as to such value shall be final and binding on all concerned The
whole cost of having the farr value of the shares compnised in the transfer
notrice fixed by a Chartered Accountant as aforesaid shall, subject to Article
9 2(d), be borne by the Retinng Member and the Company in equal portions

The remamning holders of fully paid shares of the Company shall be entitled to
purchase the shares compnsed in the Transfer Notice Upon the fair value of
the shares compnsed in the Transfer Notice being fixed in terms of Articie 9 3
the Directars shall proceed to offer such shares to the remaining members at
the fair value thereof
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(b} Every such offer shall be in wnting, shall be on 1dentical terms for each holder,
shall state the number of shares the subject of the Transfer Notice and the farr
value thereof, shall state whether or not the Retiring Member has made the
stipulation stated in Article 8 2(c), shall state the aggregate number of shares
in 1ssue n the capital of the Company (differentiating between fully paid and
partly or nil paid shares) and the number of shares held by the holder to whom
the offer 1s addressed (differentiating between fully paid and partly or ml pad
shares) and shall be served within a period of 14 days after the farr value of
the shares to be compnsed therein shall have been fixed as aforesaid and
shall be subject to the followng condittons, which shall be incorporated in
such offer

(1} that any acceptance thereof (which may be as regards ail or any of
the shares offered) shall be in wnting and be delivered to the office
within a penod of 14 days from the date of service of the said offer,

(n) that in the event of the aggregate number of shares accepted
exceeding the number of shares included in such offer, the holders
accepting shall be entitled to recerve, and bound to accept, an
allocation of either the number of shares accepted by them
respectively or a proportionate number of the shares offered
according to the proportion which the number of fully paid shares
held by the accepting holder bears to the aggregate number of fully
paid shares held by all the accepting holders at the date of the offer,
whichever number be the less, and

() that any holders to whom such offer shall have been made and
whose requirements shall not have been fully met by such allocation
shall further be enttled to recewve, and bound to accept, an
allocation among them of any surplus shares in proportion, as nearly
as may be, to the number of shares accepted by them respectively
in excess of the number of shares to which they may respectively be
entitled on the first allocation thereof as aforesaid

The regulations regarding the service of notices contained in Table A shall apply to any
offers made by the Directors in terms of this Article

if offers in terms of Article 9 4 shall be refused or shall not be timeously accepted as
regards all or any of the shares comprised therein, the Directors shall be entitled to offer
such shares at the farr value thereof fixed in terms of Article 9 3 to such person or
persons as may be selected by them prowided that any acceptance of an offer in terms
of this Article shall be in wnting and be dehvered at the office within a penod of 28 days
after the offer in terms of Article 9 4 shall have been refused or the time for acceptance
thereof shall have expired as the case may be

Subject to the provisions of Article 9 2(c}, if the Directors shall receive an acceptance of
any offer made in terms of Article 9 4 or Article 9 5 as regards any share or shares
compnsed therein and shall give notification thereof to the Retiring Member within a
penod of 14 days after the expiry of the period allowed for acceptance of such offer the
latter shall thereupon be bound forthwith, subject to payment of the price, to transfer
such share or shares to the acceptor of such offer

If in any case the Retinng Member, after having become bound i terms of Article 9 6,
makes default in transfernng any share or shares, the Direclors may receive the
purchase money and authorise one of therr number, or some other person, to execute a
transfer or transfers of the share or shares in favour of the purchaser or purchasers and,
on that being done, the Directors shall cause such transfer to be registered and the
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name of the purchaser or purchasers to be entered in the Register of Members as the
holder of the share or shares and shall hold the purchase money In trust for the Retiring
Member The receipt of the Directors for the purchase money shall be a gooed
discharge to the purchaser and, after his name has been entered in the Register of
Members in exercise of the aforesaid power, the validity of the proceedings shall not be
queslioned by any person

The Retinng Member shali be entitled at any time within six months after the fair value
of any share comprnised in a Transfer Notice shall have been fixed i terms of Article 9 3
and In respect of which any offer made in terms of Article 9 4 or Ariicle 9 5 shall not
have been accepted as aforesard or the price of which shall not have been paid within
14 days after notification of acceptance in terms of Article 9 6 to dispose of the shares
compnsed in the Transfer Notice or any of them to any third party or parties at any price
not being less than the fair value fixed in terms of Article 9 3, provided that the Directors
may require to be satisfied that such shares are being transferred in pursuance of a
bona fide sale for the consideration stated in the transfer without any deduction, rebate
or allowance whatsoever to the purchaser, and if not so satisfied may refuse to register
the transfer

The Directors shall not be entitled to decline to register a transfer of any shares made
pursuant to the provisions of Article 7 or Article 9 except

(a) when they have reason to believe that a transfer purportedly within Article 7
should on the facts have been the subject of a Transfer Notice, or

{b) where the Company has a len over any of the shares compnsed in such
transfer, or

{¢) where 1t 1s in favour of more than four transferees, or

{d) where 1t 1s a transfer of nil or partly paid shares and it has not been executed
by or on behalf of both the transferor and the transferee

COME ALONG OPTION

If any one or more members holding at least 70% of the ordinary shares in the Company
(together "the Selling Sharehoiders”) wish to transfer all ther shares ("the Relevant
Shares”) to a person who was not a member of the Company on the date of adoption of
these Articles (a "Third Party Purchaser") on a bona fide commercial arms length basis,
the Selling Shareholders shall have the option {"the Come Along Option") te require all
the other holders of shares in the Company to transfer all therr shares to the Third Party
Purchaser or as the Third Party Purchaser shall direct in accordance with this Article 13
unless the Called Shareholders (as heremnafter defined) offer to and are able to purchase
all of the shares held by the Selling Shareholders at the Specified Price {as herenafter
defined) within 21 days after service of the notice referred to in Article 13 2

The Selling Shareholders may exercise the Come Along Option by giving notice to that
effect (a "Come Along Notice"} to all other Shareholders ("the Called Shareholders") at
any time before the transfer of Shares resulting in the Change of Control A Come Along
Notice shall specify that the Called Shareholders are required to transfer all their Shares
("the Called Shares") pursuant to Article 13 1 to the Third Party Purchaser, the price at
which the Called Shares are to be transferred (determined in accordance wath Article
13 4) the proposed date of transfer and the identity of the Third Party Purchaser For the
purposes of this Article and Article 14 Change of Control shall mean the acquisition
{whether by purchase, transfer renunciation or otherwise, but excluding a transfer of
Shares made i accordance with Article 9), by a Third Party Purchaser of any interest in
any Shares If, upon completion of that acquisition, the Third Party Purchaser, together
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with persons acting in concert or connected with him, would hold more than 50 per cent
of the shares 1n the Company and "connected with" has the meaning ascrbed to it In
section 839 Income and Corporation Taxes Act 1988 save that there shall be deemed to
be control for that purpose whenever either section 416 or section 840 of that act would
so require

A Come Along Notice I1s rrevocable but the Come Along Notice and all obligations
thereunder will lapse If for any reason there 1s not a Change of Control caused by a
transfer of Shares by the Selling Shareholders to the Third Party Purchaser within 90
days after the date of the Come Along Notice

The Called Shareholders shall be obhged to sell the Called Shares at the Specified Price
in the Come Along Notice which shall attnbute an equal value to all shares (including the
Relevant Shares) For the purpose of this Article the expression "Specified Price” shall
mean a price per Share equal in value to that offered or paid or payable by the Third
Party Purchaser for each of the Relevant Shares to the holders thereof plus an amount
equal to the relevant proportion of any other consideration (in cash or otherwise) received
or recervable by the holders of the Relevant Shares which having regard to the substance
of the transaction as a whole can reasonably be regarded as an addition to the price paid
or payable for the Relevant Shares In the event of disagreement the calculation of the
Specified Price shall be referred to an umpire (the "Valuer") (acting as an expert and not
as an arbiter) nominated by the parties concerned {or in the event of disagreement as to
nomination, appointed by the President for the tme being of the Insttute of Chartered
Accountants in Scotland) whose decision shall be final and binding

Completion of the sale of the Called Shares shall take place on the same date as the
date proposed for completion of the sale of the Selling Shareholders’ Shares unless

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

(b) that date 1s less than 7 days after the Come Along Notice, where 1t shall be
deferred until the 7th day after the Come Along Notice

Each of the Called Sharehclders shall on service of the Come Along Nctice be deemed
to have wrevocably appointed each of the Seling Shareholders severally io be his
attorney to execute any stock transfer and to do such other things as may be necessary
or desirable to accept, transfer and complete the sale of the Called Shares pursuant to
this Article 13 The nghts of pre-emption and other restnictions contained in these Articles
shall not apply on any sale and transfer of Shares to the Third Party Purchaser named in
a Come Along Notice Any Transfer Notice or Deemed Transfer Notice served in respect
of any Share shall automatically be revoked by the service of a Come Along Notice

TAG ALONG

Subject to Article 13 but notwithstanding any other provision in these Articles no sale or
transfer or other disposition of any interest in any shares in the Company (the "Specified
Shares") shall have any effect If it would result iIn a Change of Control unless before the
transfer i1s lodged for registration the Third Party Purchaser has made a bona fide offer in
accordance with these Articles to purchase at the Fixed Price (defined in Article 14 3) all
the shares held by members of the Company who are not acting in concert or otherwise
connected with the Third Party Purchaser ("the Uncommitted Shares™")
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An offer made under Article 14 1, shall be in wnting open for acceptance for at least 21
days, and shall be deemed to be rejected by any member who has not accepted it in
accordance with its terms within the time penod prescribed for acceptance and the
consideration thereunder shall be settted in full on completion of the purchase and within
30 days of the date of the offer

For the purposes of Article 14 the expressions

(a) "transfer”, "transferor” and "transferee” include respectively the renunciation of a
renounceable letter of allotment, and any renouncer and renouncee of such letter
of allotment, and

(b) the expression "Fixed Prnice" means a pnice per share at least equal to the
highest price paid or payable by the Third Party Purchaser or persons acting in
concert with um or connected with lum for any shares within the last six months
{including to avoid doubt the Specified Shares) plus an amount equal to the
relevant proportion of any other consideration (in case or otherwise) recewved or
recervable by the holders of the Specified Shares which having regard to the
substance of the transaction as a whole can reasonably be regarded as an
addition te the price paid or payable for the Specified Shares Provided always
that an equal value shall be attnbuted to all Shares ncluding the Specified
Shares

{c) If any part of the Fixed Price 1s payable otherwise than n cash any member of
the Company may require as a condition of tus acceptance of the offer, to receive
in cash on transfer all or any of the price offered for his Uncommitted Shares

(d) If the Fixed Price or its cash equivalent cannot be agreed within 21 days of the
proposed sale or transfer referred to between the Third Party Purchaser and
members holding 75 per cent of the shares concerned (excluding the Third Party
Purchased and persons acting in concert or otherwise connected with hum}, it
may be referred to the Valuer (as defined in Article 13 4) by any member and,
pending its determination, the sale or transfer referred to in Article 14 1 shall
have no effect

NUMBER OF DIRECTORS

The number of Directors {other than alternate Directors) may be fixed by the Company
but, unless and untll so fixed, there shall be no maximum and the minimum number shall
be one

POWERS OF DIRECTORS

The Directors may exercise the voting power conferred by the shares in any other
company held or owned by the Company tn such manner as they think fit, including the
exercise thereof in favour of any resolution appointing them or any of ther number
directors or officers of such other company or voting or providing for the payment of
remuneration to the directors or officers of such other company

PROCEEDINGS OF DIRECTORS

A Drrector may as a Director vote and be counted as one of a quorum upon a maotion In
respect of any contract, matter or arrangement which he shall make wth the Company or
in which he shall be in any way interested provided that he shall first have disclosed the
nature of his interest to the Directors




18 Any Director {including an alternate Director) or member of a committee of the Directors
may participate in a meeting of the Directors, or such committee, by means of a
conference telephone or similar communicating equipment whereby all persons
participating in the meeting can hear each other and participation in a meeting n this
manner shall be deemed to constitute presence in person at such meeting

INDEMNITY

19 Subject to the provisions of the Act every Director or other officer of the Company shatl
be entitled to be indemnified by the Company against all costs, charges, losses,
expenses and liabihites which he may sustan or incur

(a) in defending any proceedings, whether civil or crirminal, in which decree 1S given
in his favour or in which he 1s acquitted or which are otherwise disposed of
without any finding or admission of any matenal breach of duty of his part, or

(b) n connection with any apphcation under section 144(3) or (4) or section 727 of
the Act in which relief 1s granted to him by the court from hability in respect of any

act or cmission done or alleged to be done by him as an officer or employee of
the Company
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