No. 6465790
THE COMPANIES ACT 1985
st ““\“\““““ \“\\“ “ \““\“\““\
ARTICLES OF ASSOCIATION 08“ 5 ,2008
OF COMPANIES HOUSE
CORPORATE EYE WEB SERVICES LIMITED
(Adopted by Written Resolution passed on < September 2008)
1. ADOPTION OF TABLE A
11 In these Asticles "Table A" means Table A scheduled to the Companies (Tables

A to F} Requlations 1985 as amended by the Companes (Tables A to F)
(Amendment} Regutations 2007 (SI 2007/2541) and the Companies (Tables A to
F) {Amendment) {No 2) Regulations 2007 (S| 2007/2826) any statute or
subordinate legislation coming intc operation pnior to the date of adoption of
these Articles

12 The reguiations coptained in Table A shall, except where they are excluded or
modified by these Articles, apply to the Company and, together with these
Articles, shall constitute the articles of the Company

1.3 No other regulations set out in any statute concerring companies, or In any
statutory instrument or other subordinate legislation made under any statute,
shall apply as the regulations or articles of the Company

2. INTERPRETATION

2.1 Words and expressions which have particular meanings in Table A shall bear the
same meanings In these Articles

22 In these Articles, "address" in relation to electronic communications includes any
number or address used for the purposes of such communications

23 References n these Articles to wnting include references to any method of
representing or reproducing words in a legible and non-transitory form including
by way of electronic communications where specifically provided in a particular
Article or where permitted by the directors in their absolute discretion

24 Headings are for convenience only and shall not affect the construction of these
Articles
25 If, and for so long as, the Company has only one member, these Articles shall (in

the absence of any express provision to the contrary) apply with such
modification as may be necessary in relation to such a company
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SHARE CAPITAL

The authorised share capital of the Company 1s £125,000 divided into 50,000 A
ordinary shares of £1 each (“A Shares”), 50,000 B ordinary shares of £1 each
(“B Shares”), 12,500 C ordinary shares of £1 each (“C Shares") and 12,500 non-
voting shares of £1 each {“D Shares”)

The A Shares, the B Shares, the C Shares and the D Shares shall constitute
different classes of shares for the purposes of the Act Save as expressly
provided In these Articles, the A Shares, the B Shares and the C Shares shall
confer upon the holders thereof the same nghts and rank pan passu in all
respects

The holders of the D Shares shall not be entitled to receive notice of or to attend
or vote at any general meeting of the Company The holders of the A Shares,
the B Shares and the C Shares shall be entitled to receive notice of and to
attend and vote at any general meeting of the Company

Subject to the provisions of the Act and to these Articles, any unissued shares of
the Company (whether forrming part of the ongmnal or any increased capital) shall
be at the disposal of the directors who may offer, allot, grant options over or
otherwise dispose of them to such persons at such tmes and for such
consideration and upon such terms and conditions as they may determine

The holders of a majority In nominal value of the A Shares shail be entitled to
appoint, remove and replace one directors ("A Directors”)

The holders of a majonty in nominal value of the B Shares shall be entitled to
appoint, remeve and replace one directors ("B Directors™)

AUTHORITY TO ISSUE RELEVANT SECURITIES

Subject to any direchon to the contrary which may be given by the Company in
general meeting, the directors are generally and unconditionally authonsed to
exercise all powers of the Company to allot relevant secunties (within the
meaning of section 80(2) of the Act) The maximum amount of relevant
securities that may be allotted under this authornty shall be the nominal amount
of the unissued share capital at the date of adoption of these Articles or such
other amount as may from time to time be authonsed by the Company in general
meeting The authonty conferred on the directors by this Article shall, unless
revoked, vaned or renewed In accordance with the Act, expire on the date five
years from the date of adoption of these Articles save that the Company may
before such expiry make an offer or agreement which would or might require
relevant securities to be allotted after such expiry and the directors may allot
relevant secunties in pursuance of such offer or agreement as If such authornty
had not expired

EXCLUSION OF RIGHTS TO OFFERS ON A PRE-EMPTIVE BASIS

Section 89(1) of the Act shall not apply to the allotment by the Company of any
equity securty (within the meaning of section 94(2) of the Act)
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TRANSFER OF SHARES

Subject only to Regulation 24 of Table A, the directors shall not have power to
refuse to register any transfer of shares made in accordance with these Articles
and shall register any such transfer

The directors shall refuse to register any transfer of shares made otherwise than
in accordance with these Articles

in these Articles, unless the contrary intention appears, the following expressions
shall have the meanings indicated

"Beneficial Owner”

"Business Day"

"Buying Members"

"Expert"

"Family Member"

means as defined in Article 7 3 1,

means a day (other than a Saturday or Sunday)
on which banks are normally open for the
transaction of normal banking business In
London,

means as defined in Article 8 8 2,

means the auditors for the time being of the
Company or, If the auditors are unwilling or
unable to so act or If the Seling Member or any
other member to whom Sale Shares shall have
been allocated pursuant to Article 8 objects, such
other chartered accountant as may be nominated
by agreement between the Selling Member and
the members to whom Sale Shares shall have
been allocated pursuant to Article 8 or, in defauit
of such agreement within 7 Business Days, by the
President for the time being of the Institute of
Chartered Accountants in England and Wales on
the application of the Selling Member or any
member to whom Sale Shares shall have been
allocated pursuant to Article 8,

means, In relation to any member, (a) the spouse,
the widower or widow, civil partner or surviving
civil partner of the member, (b) all the lineal
descendants and ascendants in direct line of the
member and (c) the brothers and sisters of the
member and the member's spouse, widower,
widow, cwil partner or surviving civil partner and
ther lineal descendants, and so that for the
purposes of this defintion a person shall be
deemed to be the lineal ascendant of a step-child
or an adopted or illlegtimate child and those
children shall be deemed to be Ilneal
descendants of such person and of the lineal
ascendants of such person, and a brother or
sister shall include a half-, adopted or ilegitimate
brother or sister,
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"Family Trust”

"Group Company”

"Minimum Transfer
Condition”

"Offer Price”

"Original Corporate
Member"

"Original Holder"
"Proposed Transferee"

"Sale Notice"”

“Sale Price”

"Sale Price Notice"
"Sale Shares”
"Selling Member”
“Transferee Member”
"Transfer Notice"

PERMITTED TRANSFERS

Family Transfers

means, In relation to any member, any trust or
settlement the beneficianes and potental
beneficiaries under which are exclusively that
member and/or one or more of his Family
Members and any trust (whether ansing under a
settlement, declaration of trust or other
instrument, a testamentary disposition or on an
intestacy) under which no person has a beneficial
interest In shares transferred to the trust that take
effect Iin prnionty to that member or any of his
Family Members and so that for this purpose a
perscn is beneficially interested in a share If it or
income from it 1s or may become lable to be
transferred to that person under the trust Where
a Family Trust 1s dvided into two or more
separate funds, each of which 15 subject to
different beneficial trusts, then each such fund
shall be regarded as a separate Family Trust for
the purposes of these Articles whether or not the
trustees have made any appropnation of the
assets held by that trust between such funds,

means as defined in Article 7 2 1,

means as defined in Article 8 1 5,

means as defined in Article 8 1 3,

means as defined in Article 7 2 1,

means as defined in Arlicle 71 1,
means as defined in Article 8 1 2,
means as defined in Article 8 7,

means as determined in accordance with Article
89,

means as defined in Article 8 9,
means as defined in Article 81 1,
means as defined in Article 8 1,
means as defined in Article 7 2 1,

means as defined In Article 8 1,
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Any member (the "Original Holder") may at any time fransfer any share to a
Family Member over the age of 18 or to the trustees of a Family Trust

The personal representatives of a deceased Onginal Holder being a holder of A
Shares may transfer any of the shares registered in such Onginal Holder's name
as sole holder or as sole surviving joint holder to any Family Member over the
age of 18 or the trustees of any Family Trust of the deceased Original Holder
becoming entitled therete under the will or on the intestacy of the deceased
Onginal Holder

Any member who i1s a trustee of a Family Trust may at any time transfer any
share held by him in such capacity to

the new or remaimng trustees of the Family Trust upon any change of trustees
of such trust,

the trustees for the time being of any other Family Trust of the Oniginal Holder,
or

any person being a Family Member of the Onginal Holder upon such person
becoming entitled to that share under the terms of the Family Trust

Any person to whom any share 1s transferred pursuant to Articles 7 11,71 2 or
7 1 3 3 may at any time transfer any share to the Onginal Holder of such share
or to any perscn to whom the Onginal Holder could have transferred such share
In accordance with this Article 7 1 but not otherwise

Intra-Group Transfers

Any member being a body corporate (the "Original Corporate Member") may at
any tme transfer any share to any other body corporaie (a "Transferee
Member") which 15 a wholiy-owned subsidiary (but not the Company or a
subsidiary of the Company) of the Onginal Corporate Member or a holding
company (where the Onginal Corporate Member is a wholly-owned subsidiary of
that holding company) of the Onginal Corporate Member (a "Group Company")

if any Transferee Member ceases (for whatever reason (including without
imitation the recewership, liquidation, administraton or winding up of the
Transferee Member)) to be a Group Company in relaton to the Onginal
Corporate Member then such Transferee Member shall within 5 Business Days
of such cessatton transfer any shares held by it to the Onginal Corporate
Member or to a body corporate which 1s a Group Company (n relation to the
Original Corporate Member If such shares are so transferred to a body
corporate which 1s a Group Company In relation to the Onginal Corporate
Member (rather than the Oniginal Corporate Member itself) such body corporate
shall be deemed to be a Transferee Member in relation to the Onginal Corporate
Member for the purposes of the further operation of this Article 7 2 Failing any
such transfer as 1s required by this Article 7 2 2 the Transferee Member shall be
deemed to have given a Transfer Notice in respect of all such shares

Nominees

Any share may at any time be transferred by its beneficial owner ("Beneficial
Owner") to a person shown to the reasonable satisfaction of the directors to be a
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nominee only for the Beneficial Owner alone and where no beneficial interest In
the share passes by reason of the transfer

Where any share has been transferred to a nominee pursuvant to Article 7 3 1
such nominee may at any time transfer any share so transferred to the Beneficial
Owner alone or to another person shown to the reasonable satisfaction of the
directors to be a nominee only for the Beneficial Owner alone or to another
person to whom the Beneficial Owner could have transferred such share in
accordance with these Articles

Where any person to whom a share has been transferred as a nominee pursuant
to this Article 7 3 ceases to hold such share as nominee only for the Beneficial
Owner alone (other than by reason of a transfer in accordance with Article 7 3 2)
he shall forthwith transfer such share to the Beneficial Owner or to another
person shown to the reasonable satisfaction of the directors to be a nominee
only for the Beneficial Owner alone or to another person to whom the Beneficial
Owner could have transferred such share in accordance with these Articles and,
in default of such transfer, he shall be deemed to have given a Transfer Notice

Transfer with consent of other Members

Any member may at any time transfer any share to any person (whether or not
such transfer would be permitted under any other provision of these Articles)
with the prior written consent of the holders of a majonty in nominal value of the
A Shares and the pnor wniten consent of the holders of a majonty in nominal
value of the B Shares

PRE-EMPTION PROVISIONS

Except as otherwise permitted by Article 7, a member (the "Selling Member")
shall not be entitled to sell, transfer, renounce, charge, donate or otherwise
dispose of (whether by way of sale or otherwise) any shares (or any interest
therein) without first giving to the Company notice in writing of his wish so to do
(a "Transfer Notice™) A Transfer Notice shall

specify the number of shares which the Selling Member wishes to transfer (the
"Sale Shares") which number 1t shall be not less than 1,000 or, If the Selling
Member holds less than 1,000 shares, all of the shares held by the Selling
Member,

identify the person{s) (if any) to whom the Selling Member wishes to transfer the
Sale Shares (the "Proposed Transferee"),

specify the price per share (the "Offer Price") at which the Selling Member
wishes fo transfer the Sale Shares,

be deemed to constitute the Company the Seling Member's agent for the sale of
the Sale Shares at the Sale Price in the manner provided by these Articles, and

(f the Selling Member so specifies) provide that unless buyers are found for all
or not less than a specified number of the Sale Shares, the Selling Member shall
not be bound to transfer any of such shares (a "Minimum Transfer Condition™)
and any such provision shall be binding on the Company and so that,
nofwithstanding the other provisions of this Article 8, if the Transfer Notice
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contains a Mimmum Transfer Condition the Company may not make any
allocation of Sale Shares unless and until it has found buyers for at least the
number of shares specified in the Mimimum Transfer Condition

and so that a Transfer Notice once given may not be varned or withdrawn except
as provided in these Articles or with the approval of the directors

The Company shall, on or before the tenth Business Day following receipt of the
Transfer Notice, give notice in wnting to the other members holding shares of the
same class as the shares comprised in the Sale Notice offering for sale the Sale
Shares at the Sale Price, specifying the Offer Pace and explainung that the Sale
Price will be determined i accordance with Article 8 9 The notice shall specify
that such persons shall have a penod of 15 Business Days from the date of such
notice within which to apply in writing for some or all of the Sale Shares

If the total number of Sale Shares applted for by the other members I1s equal to
the number of Sale Shares available the directors shall allocate the Sale Shares
according to and in satisfaction of the apphcations received

If the total number of Sale Shares applied for is more than the number of Sale
Shares available the directors shall allocate the Sale Shares to each of the
members wishing to acquire Sale Shares In accordance with the following
formula {and so that this formula shall be applied repeatediy until such time as
there are no Sale Shares remaining to be allocated and so that each application
of the formula 15 referred to as a "calculation")

A=BxD
C
where

"A" 1s the number of Sale Shares to be allocated to the relevant member in the
calculation

"B" 1s the number of shares held by the relevant member (ignoring allocations
from previous calculations)

"C" s the number of shares held by all the members to whom the calculation 1s
being applied (ignoring allocations from previous calculations)

"D" 1s the number of Sale Shares or, after the first calculation, the number of
Sale Shares remaming unallocated by previous calculations

If, in any calculatton, a member would be allocated all or more than all of the
Sale Shares for which he apphed (including allocations from previous
calculations) then any excess will not be allocated to that member That
member will not take part in any further calculations and the excess Sale Shares
(if any) will be available for allocation in the next calculation In each calculation,
allocations shall be rounded down to the nearest whole number of Sale Shares
and the aggregate of all fractional entittements shall be allocated in such manner
as the directors consider, in their absolute discretion, to be fair and reasonable

If the total number of Sale Shares applied for by the other members holding
shares of the same class as the shares comprised in the Sale Notice 1s less than
the number of Sale Shares available
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the Company, in the case of the Sale Shares being A Shares, shall give notice In
wnting to the members holding B Shares offering for sale the Sale Shares at the
Sale Price in which event the provisions of Articles 8 2 to 8 4 shall apply, mutatis
mutandis, and if the total number of Sale Shares appled for by the members
holding B Shares is less than the unallocated Sale Shares, the Company shall
give notice In wnting to the members holding C Shares offering for sale, the Sale
Shares at the Sale Price in which event the provisions of Articles 8 2 to 8 4 shall
apply, mutatis mutandis, and

the Company, in the case of the Sale Shares being B Shares, shall give notice In
writing to the members holding A Shares offering for sale the Sale Shares at the
Sale Price in which event the provisions of Arficles 8 2 to 8 4 shall apply, mutatis
mutandis, and If the total number of Sale Shares apphed for by the members
holding A Shares 1s less than the unallocated Sale Shares, the Company shall
give notice In wnting to the members heolding C Shares offenng for sale, the Sale
Shares at the Sale Price in which event the prowisions of Articles 8 2 to 8 4 shall
apply, mutatis mutandis and

if following the application of Article 8 52 the total number of Sale Shares
appled for by all the members 1s less than the number of Sale Shares available,
the directors shall allocate the Sale Shares according to and in satisfaction of the
applications recetved and the directors may (but shall not be bound to), to the
extent that the Company may lawfully do so, make arrangements for the
Company to purchase some or all of the unallocated Sale Shares itself and may
allocate Sale Shares to the Company accordingly provided that if any Minimum
Transfer Conditon would not thereby be satisfied no such allocations shall be
made, the Company shall notify the Seling Member accordingly and the
provisions of Article 8 13 shall apply

Allocations of Sale Shares made by the Company pursuant to this Article 8 shall
constitute the acceptance by the persons to whom they are allocated of the offer
to purchase the Sale Shares on the terms offered to them, provided that no
person shall be obliged to take more than the maximum number of Sale Shares
for which he has applied

The Company shall, forthwith upon the exhaustion of the provisions of Articles
8 2 to 8 5, give notice In writing (a "Sale Notice") to the Seling Member and to
each person to whom Sale Shares have been allocated of the number of Sale
Shares so allocated Completion of the sale and purchase of the Sale Shares
shall take place within 7 Business Days after the agreement or determination of
the Sale Price in accordance with Article 8 9 or, If the directors have made
arrangements for the Company to purchase some or all of the unallocated Sale
Shares pursuant to Article 8 5, 7 Business Days after the terms of the proposed
purchase have been approved by a special resolution pursuant to section 164 of
the Act whereupon the Selling Member shall be bound (save as provided In
Article 8 11), upon payment of the purchase price due In respect thereof, to
transfer the Sale Shares specified in the Sale Notice to the persons to whom
they have been allocated and to deliver the relevant share certificates or, In the
case of lost share certficates, an indemnity in a form to the reasonable
satisfaction of the directors

Save in the case of an acquisition of Sale Shares by the Company If the Selling

Member defaults in transferring any Sale Shares pursuant to Article 8 7, the
directors may authonse some person to execute a transfer of such Sale Shares
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in the name and on behalf of the Seling Member and may give a good receipt
for the purchase pnce of such Sale Shares and may register the transferee as
the holder thereof and i1ssue certificates for the same and thereupon the
transferee shall become indefeasibly entitied thereto and the Seling Member
shall in such case be bound to deliver up his certificate for such Sale Shares or,
In the case of a lost share certificate, an indemnity in a form to the reasonable
salisfaction of the directors and on delivery shall be entitled to receive the
purchase price for such Sale Shares (without interest) In the case of an
acquisition of Sale Shares by the Company, if the Selling Member defaults in
transferring any Sale Shares pursuant to Article 8 7, the directors may authonse
some person to execute a transfer of such Sale Shares in the name and on
behaif of the Seling Member and thereafter the Company shall cause such Sale
Shares to be cancelled in accordance with the Act and shall hold the purchase
price for such Sale Shares on {rust for the Sellng Member untl the Selling
Member delivers up his certificate for such Sale Shares or, in the case of a lost
share certficate, an indemnity 1n a form to the reasonable satisfaction of the
directors whereupon the purchase price will be paid to him (without interest)

The Sale Price shall be

the Offer Price, or

if the Offer Price 1s not agreed between the Seling Member and all those
members who have been allocated Sale Shares ("Buying Members"), such
price as the Seling Member and the Buying Members shall agree within 10
Business Days of the date of the Sale Notice, or

faling such agreement as 1s referred to in Clause 8 9 2 within such penod, such
price as the Expert shall determine pursuant to Article 8 10

and the Company shall thereupon serve wniten notice on the recipients of the
Sale Notice notifying them of the Sale Price as so agreed or determined (the
"Sale Price Notice")

If the Sale Price falls to be determined by the Expert

the directors shalt forthwith instruct the Expert to determine the Sale Pnice which,
in the Expert's opinion, represents a fair prnice for the Sale Shares as at the date
of the Transfer Notice as between a willing buyer and a willing seller and so that
in making such determination -

the Company's 1ssued share capital as a whole shall first be valued and the
same allocated amongst the classes of shares n Issue,

shares of different classes shall not necessarly be of equal value,

each share in each particular class shall be deemed to be of equal value
(whether the shares being valued are a minonty or majornty of the 1ssued shares
and whatever the present circumstances or other holdings of the Selling
Member, the Buying Members or any other person and whatever may be the
effect in relation to the control of the Company of a transfer of all or any of the
Sale Shares whether to one or more persons) and shall be deemed to be freely
transferable and registrable disregarding the restrictions in these Articles.
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the Expert shall determine the Sale Price as soon as reasonably practicable after
being instructed to do so by the Company,

In so determining, the Expert shall be deemed to be acting as an expert and not
as an arbitrator and the determination of the Sale Price by the Expert shall, in the
absence of manifest error, be final and binding,

the fees and costs of the Expert in making such determination {together with any
fee paid or payable to the Institute of Chartered Accountants in England and
Wales in respect of the selection of the Expert) shall be borne by such persons
and in such proportions as the Expert decides but in the absence of such a
decision as to one half by the Seling Member and as to one half by the Buying
Member or, if there 1s more than one Buying Member, by the Buying Members
pro-rata to the number of Sale Shares in which each 1s interested as a Buymng
Member)

In the event that the Selling Member 1s not willing to accept the Sale Price as
determined by the Expert he shall be entitled to withdraw the Transfer Notice
(either so far as concerns all the Sale Shares or so far as concerns the Sale
Shares in respect of which the Expert has determined the Sale Price) by serving
written notice on the Company within 5 Business Days of receipt by him of the
Sale Price Notice provided that such notice of withdrawal contains an
undertaking by the Selling Member to pay on demand the fees and costs of the
Expert in determuning the Sale Price (together with any fee paid or payable to the
Institute of Chartered Accountants in England and Wales in respect of the
selection of the Expert)

In the event that any Buying Member i1s not wiling to accept the Sale Pnice
determined by the Expert he shall be entitled to withdraw his application for Sale
Shares by serving written notice on the Company within 5 Business Days of
receipt by him of the Sale Price Notice provided that such withdrawal notice
contains an undertaking by such Buying Member to pay on demand that
proportion of the fees and costs of the Expert in determining the Sale Price
(together with any fee paid or payable to the institute of Chartered Accountants
n England and Wales In respect of the selection of the Expert) payable by the
Seling Member and that proportion payable by the Buying Members which 1s
equal to the proportion which the number of his Sale Shares bears to the number
of Sale Shares and a further undertaking to pay, in the event that the withdrawal
of his shares results iIn a Minimum Transfer Condition not being satisfied, all of
the fees and costs of the Expert in determining the Sale Price (together with any
fee paid or payable to the Institute of Chartered Accountants 1n England and
Wales 1in respect of the selection of the Expert) in the event that a Buying
Member so withdraws his application for Sale Shares, such Sale Shares shall be
offered to those Buying Members who have not withdrawn their apphcations
Such Sale Shares shall be offered in accordance with this Article 8 save that the
Sale Price of such shares shall be the Sale Price as already determined and the
Buying Members to whom such Sale Shares are offered shall have a further 5
Business Days to apply for all or some of such Sale Shares

If all the Sale Shares are not allocated pursuant to the provisions of this Article 8
(in which event the Company shall notify the Seling Member accordingly
forthwith following the exhaustion of such provisions) or if, through no fault of the
Selling Member, the sale and purchase of any Sale Shares shall not be
completed within 5 Business Days after the last date for completion provided
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under Article 8 7 (but not if the Selling Member withdraws his Transfer Notice
pursuant to Article 8 11) the Selling Member shall, at any time within three
months after the expiry of such penod of 5 Business Days or, as the case may
be, after the date on which he receives notification under Article 8 5 or this
Article 8 13, be entitled to sell to any person as he may wish including the
Proposed Transferee, If any, and, if the directors may have in therr absolute
discretion so resolved, the Company, to the extent that the Company may
lawfully do so, the Sale Shares or, as the case may be, any unallocated or
unsold Sale Shares provided that

If the Sale Notice stipulated a Minimum Transfer Condition which has not been
sabisfied, the Seling Member shall not be entitled to transfer any Sale Shares
pursuant to this Article 8 13 unless such transfer will satisfy the Mimimum
Transfer Condition,

such sale 1s at a price which 1s not less than the Sale Price {or, If there 1s more
than one Sale Price, the lowest Sale Price) and that any such sale shall be a
sale 1n good faith and the directors may require to be satisfied (in such manner
as they reasonably require) that such Sale Shares are being sold at a price in
accordance with this Article without any deduction, rebate or allowance
whatsoever and if not so satisfied may refuse to register the transfer, and

in the case of a sale to the Company the directors shall have made (but there
being obligation on them to make) arrangements for the Company so to do

Subject to Article 7 1 2, the prowvisions of this Article 8 shall apply, mutatis
mutandis, to any person becoming entitled to a share in consequence of the
death or bankruptcy of any member and who wishes either to transfer such
share or himself to be registered as the holder of such share

The provisions of this Article 8 shall not apply where the Company purchases or
proposes to purchase any of its own shares (including any redeemable shares)
cther than pursuant to Articles 8 5and 8 13

TRANSFER CHANGING CONTROL
Definitions

In this Article, unless the contrary intention appears, the following expressions
shall have the meanings indicated

"Change of Control” means any person (whether or not already a
member of the Company) together with any cther
person who, in relation to the first mentioned
person, I1s a connected person (as defined in
Section 839 Income and Corporation Taxes Act
1988) or acting in concert (within the meaning of
the City Code on Takeovers and Mergers)
(together the “Purchaser’) acquinng or
Increasing a holding to more than in aggregate
more than 50 per cent of the issued shares In the
capital of the Company carrying the nght to vote
at general meetings of the Company,
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“Notice
“Option”

"Proposed Sellers”

"Purchaser”

"Relevant Transfer"”

“Relevant Transfer
Completion”

“Relevant Transfer
Notice”

"Remaining
Shareholders”

AL

"Remaining Shares

"Specified Price"

means as defined in Article 9 3 2,
means as defined in Article 9 3 1,

means those members wishing to make a
Relevant Transfer,

means as defined in the defimtion of “Change of
Control”

means a transfer or sale of shares in the
Company which would, If registered, result n a
Change of Control,

means as defined 1in Article 9 2,

means as defined in Article 9 2,

means and includes all members of the Company
other than the Proposed Sellers and the
Purchaser,

means and includes all the shares held by the
Remaining Shareholders (including all shares
issued or capable of being I1ssued pursuant to
options or nghts whether as a result of a Change
of Control or atherwise),

means a price per share equal to the higher of

(a) the highest price per share offered by
the Purchaser to the Proposed Seliers for the
Specified Shares, and

(b) the highest price pad by the
Purchaser for a share in the Company in the 6
months preceding the date of the Relevant
Transfer Notice given under Article 9 2,

plus an amount equal to the relevant proportion of
any other consideration (In cash or otherwise)
received or receivable by the Proposed Sellers
which, having regard to the transaction as a
whole, can reasonably be regarded as an addition
to the pnce paid or payable for the Specified
Shares or any share referred to at (b) above (but
excluding for the avoidance of doubt any amount
which may be paid or payable to a shareholder as
a direct result of his continuing involvement with
the Company following the Change of Control)
In the event of any disagreement the calculation
of the Specified Price shall be referred to the
auditors for the time being of the Company or, If
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the auditors are unwilling or unable to so act or If
any party objects, such other chartered
accountant {in each case acting as an expert and
not as an arbitrator) nomminated by agreement
between the parties concerned (or, in the event of
disagreement as to nomination, appointed by the
President for the time being of the Institute of
Chartered Accountants in England and Wales)
whose decision, in the absence of manifest error,
shall be final and binding and so that the auditors’
or, as the case may be, such chartered
accountant's fees and costs (together with any
fee paid or payable to the Inshtute of Chartered
Accountants in England and Wales in respect of
the selection of such chartered accountant) shall
be bomme by such persons and in such
proportions as the auditors or such chartered
accountant decides but in the absence of such a
decision as to one half by the Proposed Sellers
and as to the other half by those of the Remaining
Shareholders who disagreed with the Proposed
Sellers as to the calculation of the Specified Price
pro rata to the number of Sale Shares in which
each 1s interested as a Remaining Shareholder,

"Specified Shares” means the shares which the Proposed Sellers
wish to transfer to the Purchaser,

"Tag-Along Notice" means as defined in Article 94 1,

"Tag-Along Shares"” means as defined in Article 94 5.

Change of Control

No Relevant Transfer shall be made or registered If the Proposed Sellers have
not complied with the prowisions of Article 8 and at least 21 days before the
completion of the Relevant Transfer (“Relevant Transfer Completion”) given

written notice (*Relevant Transfer Notice”) to all the Remaining Shareholders
specifying

the names and addresses of the Proposed Sellers,
the name and address of the Purchaser,
the number and class of the Specified Shares,

the consideration for the Specified Shares dentifying the cash and non-cash
elements of the consideration,

the Specified Price,
a price per Specified Share equal to the higher of

the highest price per share paid or to be paid by the Purchaser to the Proposed
Sellers for the Specified Shares, and
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the highest price paid by the Purchaser for any share in the Company being of
the same class as the Specified Shares in the six months preceding the date of
the Relevant Transfer Notice,

plus an amount equal to the relevant proportion of any other consideration (in
cash of otherwise) received or recevable by the Proposed Sellers which, having
regard to the transaction as a whole, can reasonably be regarded as in addition
to the price paid or payable for the Specified Shares or any share referred to in
Article 9 26 2 (but excluding for the avoidance of doubt any amount which may
be paid or payable to a shareholder as a direct result of s continuing
involvement with the Company following the Change of Control), and

that in the event of any disagreement of the calculation of the Specified Price the
matter shall be referred to the auditors for the ime being of the Company or, If
the auditors are unwilling or unable to so act or If any party objects, such other
chartered accountant (In each case acting as an expert and not as an arbitrator)
nominated by agreement between the parties concerned (or, in the event of
disagreement as to nomination, appointed by the President for the time being of
the Institute of Chartered Accountants in England and Wales} whose decision, in
the absence of manifest error, shall be final and binding and so that the auditors’
or, as the case may be, such chartered accountant's fees and costs {(together
with any fee paid or payable to the Institute of Chartered Accountants in England
and Wales in respect of the selection of such chartered accountant) shall be
borne as to one half by the Proposed Sellers and as to the other half by those of
the Remaining Shareholders who could not agree the Specified Price pro rata to
the number of Remaining Shares in which each is interested,

and in the event that all or part of the consideration for the Specified Shares 1s to
be satisfied otherwise than in cash the Relevant Transfer Notice shall be
accompanied by the certificate of the auditors or, as the case may be, such
chartered accountant addressed to the shareholders of the Company specifying
the cash equivalent value of such consideration which, save in the case of
manifest error, shall be final and binding on the parties

Drag Along

The Proposed Sellers shall have the option (the "“Option”) to require all the
Remaining Shareholders to sell all the Remaining Shares to the Purchaser (or a
nominee) m accordance with this Article 9 3

The Proposed Sellers may exercise the Option by giving notice to that effect (a
“Notice”) to all the Remaming Shareholders at any time before the Relevant
Transfer provided they have served a Relevant Transfer Notice prior to or
contemporansously with the Notice or the Notice includes all of the matters
required to be specified in a Relevant Transfer Notice and, as the case maybe,
the Notice 1s accompanied by a certificate of the auditors or, as the case may be,
such chartered accountant referred to in Article 92 7

A Notice shall specify

that the Remaining Shareholders are required to transfer all their shares pursuant
to this Article 9 3,

the pnce per share at which the Remaining Shares are to be transferred (being
not less than the Specified Price), and
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the proposed date and venue of Relevant Transfer Completion

A Notice 1s rrevocable but the Notice and all cbhgations thereunder will lapse if,
for any reason, the Relevant Transfer in relation to which 1t 1s given does not take
place within 60 days after the date of the Notice

No Remamning Shareholder shall be required to gqive any warranty,
representation, indemnity or covenant to the Purchaser or any other person in
relation to the sale of his holding of Remaiming Shares other than a covenant as
to his title to the shares held by him or warranties and representations 1dentical
and on the same terms, mutatis mutandis, to those given by the Proposed Sellers
to the Purchaser Provided that the warranties, representations, indemnities and
covenants given by the Remaming Shareholders shall be given severally in
circumstances where the proportion of his hability shall be the same as the
number of the Remaining Shares fransferred by him bears {o the total of the
Remaining Shares and the Specified Shares and the hability of each Remaining
Shareholder shall not exceed the pnce paid to him in consideration of the
Remaining Shares transferred by him

Completion of the sale and purchase of the Remaing Shares shall take place
on the same date as the date of Relevant Transfer Completion unless

all the Remaming Shareholders and all the Proposed Sellers agree otherwise, or

the date i1s less than 7 Business Days after the date of service of the Notice in
which case the date for completion of the sale of the Remaining Shares shall be
the seventh Business Day after the service of the Notice,

and at completion each Remaining Shareholder shall deliver to the Purchaser or
as the Purchaser shall direct a duly executed stock transfer form in respect of his
holding of Remaining Shares in favour of the Purchaser or as the Purchaser shall
direct and his certificate for his shares or, In the case of a lost share certificate,
an indemnity in a form to the reasonable satisfaction of the directors, against
payment to um by the Purchasers of the pnce payable for such shares provided
that the Purchaser shall not be obliged to purchase Remaining Shares if they are
subject to any encumbrance or the relevant Remaining Seller 1s not able to
deliver full title guarantee thereto

If any Remaining Shareholder shall fail to execute and deliver when required any
form of transfer or other document required in order to transfer his holding of
Remaining Shares in accordance with this Article @ 3 the directors may authorise
some other person to do so on behalf of such Remaining Shareholder and the
Company may give a good receipt for the purchase price for such shares and
may register the Purchaser (or ifs nominee) as holder of such shares and issue to
it (or as it may direct) certificates for the same In any such case the Remaining
Shareholder concerned shall be bound to deliver up his certificate for his shares
or, Iin the case of a lost share certificate, an indemnity in a form to the reasonable
satisfaction of the directors to the Company whereupon he shall be entitled to
receive the purchase price (without interest) for such shares which shall in the
meantime be held by the Company on trust for him

Notwithstanding any other prowvision of these Articles the directors shall register
the transfer in favour of the Purchaser (or its nominee) of any Remaining Share in
respect of which a Notice has been validly served and of any Specified Share
pursuant to the Relevant Transfer After the name of the Purchaser (or its
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nominee) has been entered into the register of members in purported exercise of
these powers the validity of such proceedings shall not be questioned by any
person

Tag Along

Following receipt of a Relevant Transfer Notice, the Remaining Shareholders (or
any of them) shall have the right exercisable by written notice, dehvered to the
directors of the Company, who shall receive the same on behalf of the Purchaser,
given not later than 28 days following the date of the service of the Relevant
Transfer Notice ("Tag-Along Notice™), to require the Purchaser to purchase their
Remaining Shares for a consideration per Remamning Share which 1s not less
than the Specified Price payable to and on terms which are no more onerous
than those offered to the Proposed Sellers who hold Specified Shares of the
same class as the Remaining Shares

A Tag-Along Notice may not be withdrawn other than with the prior written
consent of the Board

All amounts payable to the Remaining Shareholders pursuant to a Tag-Along
Notice shall be satisfied in full in cash

No Remaming Shareholder shall be required to gwve any warranty,
representation, indemnity or covenant to the Purchaser or any other person in
relation to the sale of his holding of Remaining Shares other than a covenant as
to his ttle to the shares held by him or warranties and representations 1dentical
and on the same terms, mutatis mutandis, to those given by the Proposed Sellers
to the Purchaser Provided that the warranties, representations, indemnities and
covenants given by the Remaining Shareholders shall be given severally In
circumstances where the proportion of his liability shall be the same as the
number of the Remaining Shares transferred by him bears to the total of the
Remaining Shares and the Specified Shares and the liabihty of each Remamning
Shareholder shall not exceed the price paid to him n consideration of the
Remaining Shares transferred by him

The purchase of Remaining Shares which are the subject of any Tag-Along
Notice ("Tag-Along Shares”) wili be completed at the same time as the
purchase by the Purchaser of the Specified Shares comprised in the Relevant
Transfer Notice and the directors will not register any transfer of Specified Shares
if the Proposed Sellers have not complied with the provisicns of Article 8 and the
Proposed Sellers and the Purchaser have not comphed with the terms of this
Article provided that the Purchaser shall not be obliged to purchase Tag-Aleng
Shares If they are subject to any encumbrance or the relevant Remaining Seller
1s not able to dehiver full titte guarantee thereto

If any Remaining Shareholder shall fail to execute and deliver when required any
form of transfer or other document required n order to transfer his holding of
Remaining Shares in accordance with this Article 9 4 the directors may authorise
some other person to do so on behalf of such Remaining Shareholder and the
Company may give a good receipt for the purchase price for such shares and
may register the Purchaser (or its nominee) as holder of such shares and i1ssue to
it (or as it may direct) certificates for the same In any such case the Remaining
Shareholder concerned shall be bound to deliver up his certficate for his shares
or, In the case of a lost share certificate, an indemnity in a form to the reasonable
satisfaction of the directors to the Company whereupon he shall be entitled to

-16 -



947

948

10

101

10.2

1021

1022

1023

recerve the purchase price (without interest) for such shares which shall in the
meantime be held by the Company on trust for him

Notwithstanding any other prowvision of these Articles the directors shall register
the transfer in favour of the Purchaser (or its nominee) of any Remaining Share in
respect of which a Tag-Along Notice has been valdly served and of any
Specified Share pursuant to the Relevant Transfer After the name of the
Purchaser (or its nominee) has been entered into the register of members In
purported exercise of these powers the valdity of such proceedings shall not be
questioned by any person

For the avoidance of doubt, nothing n this Article shall prohibit the Proposed
Sellers from entering into any agreement for the sale of the Specified Shares on
terms that the completion of such agreement s conditional upon comphance by
the parties with the terms of this Article

DEEMED/REQUIRED TRANSFER NOTICES
Death/Bankruptcy

Subject to Article 7 1 2, the personal representatives of a deceased member or
the trustee in bankruptcy of any member who is adjudged bankrupt shall be
bound iIf and when called upon by the directors to do so to give a Transfer Notice
tn respect of all the shares registered in the name of such deceased or bankrupt
member as sole holder or as sole surviving joint holder at the date of his death or
bankruptcy (as the case may be) or such of the shares as still remain so
registered and the date of any Transfer Notice which 1s given or deemed to be
given pursuant to this Article 10 1 shall be deemed to be the date of the death or
bankruptcy {as the case may be)

Liquidation etc. and Change of Control of member

A member bemg a body corporate shall be deemed to have given a Transfer
Notice in respect of all the shares held by it (otherwise than only as nominee for
some other persocn} upon and in the event of the receivership, hquidation,
administration or winding up of such member {(except where such member 1s a
Transferee Member pursuant to Article 7 22} or in the event that there 15 a
change of centrol In such member or of any holding company of such member
and so that for this Article 10 2

"change of control” means any event (including without imitation any sale,
transfer or other disposal of shares or any interest or nght therein) as a
consequence of which any person or group of connected persons (whether or
not a member or members of such body corporate on the date of adoption of
these Articles) obtains control of the body corporate, and

whether any person 15 a "connected" person shall be determined in accordance
with section 839 Income and Corporation Taxes Act 1988 (provided that a
person shall not be deemed ta be connected with another person by reason only
that they are both shareholders of the body corporate in question),

"control" means a holding or aggregate holdings of shares carrying more than 50
per cent of the voting nghts attnbutable to the share capital of that body
corporate which are exercisable in all circumstances at a general meeting of that
body corporate

-17 -




11

112

1121

1122
11221

11222

11223

11224

112286

11226

11227

1123

1124

11241
112411
112412

112413

112414

GOOD LEAVER/BAD LEAVER

The provisions of this Article shall apply to any Leaver and to any Leaver's
Shares

in this Article, unless the contrary intention appears, the following expressions
shall have the meanings indicated

"Relevant Employee™ means a person who IS an employee and/or director of
any Group Company,

"Leaver" means

a person who, being a member, ceases to be a Relevant Employee of the
Company,

a person who, being a member, ceases to be a Relevant Employee of any
Group Company other than the Company and in circumstances where that
person does not remain a Relevant Employee of the Company,

any member who 1s a Family Member of any person who ceases to be a
Relevant Employee,

any member who 1s a trustee of a Family Trust of any person who ceases to be
a Relevant Employee,

any member holding shares (other than A Shares) as a result of a transfer made
by a person in relation to whom such member was a permitted transferee by
being a Family Member of a Relevant Employee under the provistons of Article
7 who ceases to be such a permitted transferee in relation to such person
(including without hmitation any member who ceases to be the spouse or cwvil
partner of a Relevant Employee),

any member holding shares as a nominee for any person who ceases to be a
Reievant Employee,

any person who becomes entitled to any shares on the exercise of an option
after ceasing to be a Relevant Employee,

“Leaver's Shares” means, in relation to a Leaver, all the shares held by that
Leaver at the time of the happening of the relevant event as specified above,

a Leaver shall be deemed to be a "Good Leaver” in circumstances where the
relevant person -

ceases to be a Relevant Empioyee by reason of -

retinng at normal retirement age,
disrmssal on grounds of redundancy,

dismissal in circumstances constituting wrongful or unfar dismissal by the
Company or any other Group Company,

illness or disablement giving nse to permanent incapacity, or
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and in all other circumstances the Leaver shall be deemed to be a "Bad Leaver”
Provided always that the directors may, acting in their absolute and unfettered
discretion, deem a relevant person who would otherwise be a Bad Leaver io be
a Good Leaver

The directors may, within one month after the date of the happening of the
relevant event as specified in Article 11 2 4 or, If later, the date upon which the
Company is notified of the happening of the relevant event, serve a notice on
the Leaver notifying him that he 1s, with immediate effect, deemed to have given
a Transfer Notice in respect of all his Leaver's Shares For this purpose

the Sale Shares shall comprise the Leaver's Shares,
the Sale Price shall be -

In the case of a Good Leaver, the Sale Price as determined 1n accordance with
Article 8 10,

In the case of a Bad Leaver, the nominal value of the Leaver's Shares (or, In the
case of shares acquired by the Leaver by way of transfer rather than allotment,
the amount paid by such Leaver on such transfer, if lower)

SUPPLEMENTARY

In any case where under the provisions of these Articles the directors may
require a Transfer Notice to be given or a person becomes bound to give a
Transfer Nottce in respect of any shares, If a Transfer Notice 1s not duly given
within a period of 10 Business Days of demand being made, a Transfer Notice
shall {(except and to the extent that a transfer of any such shares in favour of a
person to whom they may be transferred pursuant to Article 7 shall have been
lodged for registration prior to the expiry of such penod) be deemed to have
been given an the expiry of such penod

The provisions of Article 8 shall apply mutatis mutandis to any Transfer Notice
deemed to have been given under these Articles save that Articles 812,815
and 8 11 shall not apply

For the purpose of ensuring comphance with the share transfer provisions In
these Articles, the directors may from time to time require any member or former
member (or the personal representafives, trustee in bankruptcy, receiver,
hquwdator or administrator of any member or former member) or any person who
15 the proposed transferee of any share or any person named as transferee In
any instrument of transfer lodged for registration to provide to the Company in
writing such information and evidence as the directors may reasonably require
regarding any matter which they may deem relevant to such purpose Failing
such Information or evidence being provided in wnting to the reasonable
satisfaction of the directors within a reasonable time after request, the directors
may in their absolute discretion refuse to register the transfer in question or (if
there 1s no transfer) require by noticing 1n writing that a Transfer Notice be given
or a transfer be made in respect of the shares concerned If, in the reasonable
opinion of the dwectors, such information or evidence discloses that a Transfer
Notice ought to have been given or a transfer ought to have been made In
respect of any shares the directors may in their absolute discretion by notice in
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writing require that a Transfer Notice be given or transfer made in respect of the
shares concerned

PROCEEDINGS AT GENERAL MEETINGS

For all purposes of these Articles apart from when the Company has only one
member, a general meeting of the Company or of the holders of any class of iis
shares shall be valid and effective for all purposes If one person being a duly
authonsed representative of two or more corporations each of which 1s a
member entitled to vote upon the business to be transacted is present if, and
for so long as, the Company has only one member, that member or the proxy for
that member or, where that member 1s a corporation, its duly authonsed
representative shall be a quorum at any general meeting of the Company or of
the holders of any class of shares Regulation 40 of Table A shall be modified
accordingly

At a general meeting a poll may be demanded by any member having the rnight
to vote at the meeting Regulation 46 of Table A shall be modified accordingly

VOTES OF MEMBERS

At a general meeting, but subject to any nghts or restrictions attached to any
shares, on a show of hands every member who (being an individual} 1s present
In person or (being a corporation) I1s present by a duly authonsed representative
and every proxy for any member (regardiess of the number or the holdings of the
members for whom he s a proxy) shall have one vote, and on a poli every
member who (being an individual) 1s present in person or (being a corporation) I1s
present by a duly authorised representative or who 1s present by proxy shall
have one vote for every share of which he I1s the holder Regulation 54 of Table
A shall not apply

RECEIPT OF PROXIES
The appointment of a proxy must -

in the case of an appointment which 1s not contamed in an electronic
communication, be received at the office (or at such other place or by such
person as may be specified or agreed by the directors) before the time appointed
for holding the meeting or adjourned meeting at which the person named in the
appointment proposes to vote together with (if required by the directors) any
authonty under which 1t 1s made or a copy of the authonty, certified notarally or
In some other manner approved by the directors,

in the case of an appointment contained in an electrornic communication, where
an address has been specified or agreed by the directors for the purpose of
receiving electronic communications, be received at such address before the
time appointed for holding the meeting or adjourned meeting at which the person
named In the appointment proposes to vote Any authonty pursuant to which an
appointment contained in an electronic communication 15 made or a copy of the
authority, certified notanally or in some other manner approved by the directors,
must, If required by the directors, be received at the office {(or at such other place
or by such person as may be specified or agreed by the directors) before the
time appointed for holding the meeting or adjourned meeting at which the person
named tn the appointment proposes to vote, or
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In the case of a poll taken subsequently to the date of the meeting or adjourned
meeting, be receved as aforesaid before the time appointed for the taking of the
poll,

and an appointment of a proxy which i1s not received in a manner so permitted
shall be invalid Regulation 62 of Table A shall not apply

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolutton, the number of directors
(other than alternate directors) shall not be subject to any maximum but shali be
not less than one Regulation 64 of Table A shall not apply

ALTERNATE DIRECTORS

Any director (other than an alternate director) being an A director or a B Director
may appoint any other director, or any other person who I1s willing to act, to be an
alternate director and may remove from office an alternate director so appointed
by him Reguiation 65 of Table A shall not apply

Any person appointed as an alternate director shall vacate his office as an
alternate director If the director by whom he has been appointed ceases to be a
drrector or removes him or on the happening of any event which, If he 1s or were
a director, causes or would cause tim to vacate that office Regulation 67 of
Table A shall not apply

POWERS OF DIRECTORS

The directors may by resolution exercise any powers of the Company conferred
by the Act to make prowvision for the benefit of persons employed or formerly
employed by the Company or any of its subsidianes in connection with the
cessation or transfer to any person of the whole or part of the undertaking of the
Company or that subsidiary

The directors may, If they think fit, receive from any member willing to advance
the same, all or any part of the moneys uncalled and remaining unpaid on any
shares held by him

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers (with power to sub-delegate) to
committees consisting of such person or persons (whether directors or not) as
they think fit Regulation 72 of Table A shall be modified accordingly and
references n these Articles or Table A to a commuttee of directors or to a director
as a member of such a committee shall include a commitiee established under
this Article or such person or persons

APPOINTMENT AND REMOVAL OF DIRECTORS BY MAJORITY
SHAREHOLDERS

Any member holding, or any members holding in aggregate, a majonty n
nominal value of such of the iIssued share capital of the Company at the relevant
time as carnes the nght of attending and voting at general meetings of the
Company may by memorandum in writing signed by or on behalf of him or them
(and so that in the case of a body corporate the signature of any officer or other

-91 -




21

22

23

24

241

24 2

25

duly appointed representative shall suffice} and delivered to the office or
tendered at a meeting of the directors or at a general meeting of the Company at
any time and from time to time appoint any person to be a director (whether to fill
a vacancy or as an additional director) or remove any direclor from office (no
matter how he was appointed) (but such removal shall be without prejudice to
any claim which the director may have for breach of contract against such
member or members s¢ removing him or the Company) In this Article
references to "in wrniting” include the use of electronic communications to an
address for the time being notified for that purpose by the Company to the
person or persons giving the notice

APPOINTMENT OF DIRECTORS BY COMPANY AND BOARD

Without prejudice to the powers conferred by any other Article, each of them, the
directors and the Company in general meeting, may at any time and from time to
time appoint any person who 1s willing to act as a director, either to fill a vacancy
or as an additional director

NO AGE LIMIT OR SHARE QUALIFICATION

No director shall be required to retire or vacate his office, and no person shall be
inehgible for appointment as a director, by reason of his having attained any
particular age No shareholding qualification for directors shall be required

EXCLUSION OF ROTATION REQUIREMENTS AND OTHER PROVISIONS

Regulations 76 to 80 (inclusive) and the last sentence of Regulation 84 of Table
A shall not apply

DISQUALIFICATION AND REMOVAL OF DIRECTORS

Without prejudice to the provisions of the Act or of any other Article, the
Company may at any time by extraordinary resolution remove a director before
the expiry of his penod of office (but such removal shall be without prejudice to
any clam such director may have for breach of any contract between him and
the Company) and may by ordinary resolution appoint another person to be a
director in his place

The office of a director shall be vacated not only upon the happening of any of
the events mentioned in Regulation 81 of Table A but also if he 1s removed from
office pursuant to these Articles Regulation 81 of Table A shall be modified
accordingly

DIRECTORS' GRATUITIES AND PENSIONS

The directors may exercise all the powers of the Company to provide benefits,
either by the payment of gratuiies or pensions or by insurance or in any other
manner whether similar to the foregoing or not, for any director or former director
who holds or has held any executive office or employment with the Company or
with any body corporate which 1s or has been a subsidiary of the Company or
with a predecessor in business of the Company or of any such body corporate or
the relations, connections or dependants of any such director or former director
and may contnbute to any fund and pay any premiums for the purchase or
provision of any such benefit No director or former director shall be accountable
to the Company or the members for any benefit provided pursuant to this Article

-22 -




26

261

26 2

263

27

28

and the receipt of any such benefit shall not disqualify any person from being or
becoming a director of the Company Regulation 87 of Table A shall not apply

PROCEEDINGS OF DIRECTORS

Notice of a meeting of the directors shall be deemed to be given to a director if 1t
Is given to him personally or by word of mouth or sent iIn wnting to him at his last
known address or any other address given by him to the Company for this
purpose, or by any other means authornsed in wnting by the director concerned
Notice shall be given in this manner to all directors including any director who is
absent from the United Kingdom at the relevant tme A director may wave
notice of any meeting either prospectively or retrospectively In this Article
references to in writing include the use of electronic communications subject to
such terms and condittons as the directors may decide Regulation 88 of Table
A shall be modified accordingly

In the case of an equality of votes the charman of a meeting of the directors
shall not have a second or casting vote Regulation 88 of Table A shall be
modifled accordingly

The quorum necessary for the transaction of the business of the directors may
be fixed by the directors and, unless and until so fixed, shall be two (except
when one director only 1s In office when it shall be one} A person who holds
office only as an alternate director shall, if he but not his appomtor I1s present, be
counted in the quorum Whenever the muinimum number of directors to form a
quorum 15 one and one director only I1s in office, he shall have and may exercise
all the powers and authonties in and over the affarrs of the Company as by these
Articles, the Act or the general law are conferred on the directors No person
dealhing with the Company shall be concerned to see or enqure as to the quorum
requirement at any time in force Regulation 89 of Table A shall not apply

PARTICIPATION IN BOARD MEETINGS BY TELEPHONE

All or any of the directors may participate In any meeting of the directors by
means of a conference telephone or any communications equipment which
allows all persons participating in the meeting to hear each other A person so
participating shall be deemed to be present in person at the meeting and shall
be entitled to vote or be counted In a quorum accordingly A meeting held in this
way shall be deemed to be held at the place from where the chairman of the
meeting participates or at such other place as the dwrectors participating may
agree

RESOLUTION IN WRITING

A resolution in wnting signed by all the directors who are at the relevant time
entitled to receive notice of a meeting of the directors (if that number i1s sufficient
to constitute a quorum) shall be as valid and effectual as a resolution passed at
a meeting of the directors properly called and constituted The resolution may
be contained 1n one document or In several documents In like form each signed
by one or more of the directors concerned A resolution signed by an alternate
director need not also be signed by his appointor and, If it 1s signed by a director
who has appointed an alternate director, it need not be signed by the alternate
director in that capacity In this Article references to in writing include the use of
electronic communications subject to such terms and conditions as the directors
may decide Regulation 93 of Table A shall not apply
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DIRECTORS MAY VOTE WHEN INTERESTED

A director who toc his knowledge 1s in any way, whether directly or indirectly,
iterested in a contract or proposed contract with the Company shall declare the
nature of his interest at a meeting of the directors in accordance with the Act
Subject where applicable fo such disclosure, a director shall be entitled to vote Iin
respect of any contract or proposed contract in which he 1s interested and if he
shall do so his vote shall be counted and he shall be taken into account in
ascertaining whether a quorum 1s present A reference in this Article to a
contract includes any transaction or arrangement (whether or not constituting a
contract) Regulations 94 to 98 (inclusive) of Table A shall not apply

SEALS

Unless otherwise decided by the directors, certfficates for shares of the
Company need not be sealed with any seal but may be signed on behalf of the
Company by a director and the secretary or by two directors Regulation 6 of
Table A shall be modified accordingly

The Company may exercise all the powers conferred by the Act with regard to
having any official seal and such powers shall be vested in the directors
Subject to the provisions of the Act, any winstrument to which an cfficial seal 15
affixed shall be signed by such persons, if any, as the directors may from time to
time determine

NOTICES

Any notice or other document may be served on or sent or delivered to any
member by the Company either personally, or by sending it by post addressed to
the member at his registered address, or by leaving it at that address addressed
to the member or, where appropnate, by using electronic communications to an
address notifiied by the member concerned to the Company for that purpose, or
by publication on a website in accordance with the Act, or by any other means
authonsed in writing by the member concerned In the case of joint holders of a
share, service, sending or delivery of any notice or other document on or to one
of the joint holders shall for all purposes be deemed a sufficient service on or
sending or delivery to all the joint holders Regulation 112 of Table A shall not

apply

Any notice or other document, If sent by the Company by post, shall be deemed
to have been served or delivered twenty-four hours after posting and, in proving
such service or delivery, it shall be sufficient to prove that the notice or document
was properly addressed, stamped and put in the post Any notice or other
document left by the Company at a registered address otherwise than by post, or
sent by electromic communications, shail be deemed to have been served or
delivered when it was left or sent Regulation 115 of Table A shall not apply

INDEMNITY

Subject to the Act but without prejudice to any indemnity to which the person
concerned may otherwise be entitled, every director or other officer {other than
an auditor) of the Company shall be indemnified out of the assets of the
Company against any lability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment 1s given in hus favour or in which he 1s
acquitted or 1n connection with any application in which relief 1s granted to him by

Y



33

the court from hability for negligence, defauit, breach of duty or breach of trust in
relation to the affairs of the Company Regulation 118 of Table A shall not apply

INSURANCE

The directors may exercise all the powers of the Company to purchase and
maintain for any director or other officer (other than an audttor) insurance against
any liabiity which by virtue of any rule of law would otherwise attach to him in
respect of any neghgence, default, breach of duty or breach of trust of which he
may be guilty in relation to the Company
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