Company number 06534480

PRIVATE COMPANY LIMITED BY SHARES

ALPHASIGHTS LTD (the “Company”)

= L gy

21 JANUARY 2011

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the "Act”), the
directors of the Company propose that the resolution below 1s passed as a special
resolution (the “Resolution”) and specifically by the holders of at least 80%
(eighty per cent) of all shares in accordance with the Articles of Association

SPECIAL RESOLUTION

I THAT the draft regutations attached to this resolution be adopted as the
articles of association of the Company n substitution for, and to the

exciusion of, the existing articies of association,

AGREEMENT

Please read the notes at the end of this document before signifying your
agreement tc the Resoclution.

The undersigned, the persons entitled to vote on the above resolution on 21
January 2011, hereby irrevocably agree to the Resolution

Signed on behalf of Harley Street (\0-\)
Nominees Limited C e - fa.sxv\n&'.‘.’f‘.{h....
Director
Date e . 1. A oA - \\
Signed on behalf of Burda Digital -
Ventures GmbH G &'—
Director
Date e s 2=t 0. .
Signed on behalf of BDV -
Beteiligungen GmbH & Co KG . &w—
Director
Date o A "‘...‘..9{ "—”
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If you agree to the resolution, please indicate your agreement by signing
and dating thts document where indicated above and returning 1t to the
Company using one of the foliowing methods.

By Hand. delivering the signed copy to Andrew Heath of Russell
Chambers, The Piazza, Covent Garden, London WC2E 8AA; or

Post returning the signed copy by post to Andrew Heath of Russell
Chambers, The Piazza, Covent Garden, London WC2E 8AA.

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

Unless, by 21 February 2011, sufficient agreement has been received for
the resolution to pass, it will lapse If you agree to the resolution, please
ensure that your agreement reaches us before or during this date
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The Companies Act 1985 and 2006
Private Company Limited by Shares

ARTICLES OF ASSOCIATION

I

Of

AlphaSights Ltd
(the “"Company’’)

1 In these regulations

“the Act” means the Companies Act 1985 including any statutory modification or
re-enactment thereof for the time being In force and any provisions of the

Companies Act 2006 for the time being in force,
“the articles” means the articles of the Company,

“clear days" in relation to the period of a notice means that period exciuding the
day when Lhe nctice 1s given or deemed to be given and the day for which 1t 1s

given or on which 1t 1s to take effect,
“communication” means the same as in the Electrome Communications Act 2000;

“Deferred Consideration Shares” means deferred shares of Sp each in the capital

of the Company,

“electronic communication” means the same as in the Electronic Communications
Act 2000,

“executed” includes any mode of execution,
“the office” means the registered office of the Company,

"Ordinary Shares” means ordinary shares of 5p each mn the capital of the

Company,

“the holder” in relation to shares means the member whose name 1s entered in

the register of members as the holder of the shares;

*

“the seal” means the common sea! of the Company;

A
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“the secratary” means the secretary of the Company or any other persen
appointed to perform the duties of the secretary of the Company, including a
joint, assistant or deputy secretary,

“Series A Shares” means series A ordinary shares of 5p each in the capital of the

Company,

“shares” means shares 1n the capital of the Company from trme to time,

irrespective of class,
“the United Kingdem” means Great Britain and Northern Ireland

Unless the context otherwise requires, words or expressions contained in these
regulations and in any regulations adopting In whole or in part the same bear the
same meaning as in the Act but excluding any statutory modification thereof not

in force when these regulations become binding on the Company.

SHARES

21 The authorised share capital of the Company at the date of adeption of
these Articles 1s £600,000 divided into Ordinary Shares, Series A Shares

and Deferred Consideration Shares

22 The shares shall rank pan passu in all respects save as set out in these
articles and subject to the provisions of any agreement between the
members frem time to time, with the exceplion that holders of Deferred
Consideration Shares shall not be entitied to receive notice of, attend,
speak or vote at any general meeting of the Company or to receive any

distribution of profits or proceeds of capital
2.3 Conversion of Deferred Consideration Shares to Ordinary Shares

231 The Deferred Consideration Shares shal! convert to Ordinary Shares once
holders of Sertes A Shares and Ordinary Shares have received
distnibution of profits or capital proceeds equal to 75p per share they
hold Where distnbutions of profit or capital proceeds received by the
holders of Series A Shares and Ordinary Shares exceed 753p per
share, such excess distributions of profit or capital proceeds shall be
made to the holders of all Series A and Ordinary Shares, including these

converted Ordinary Shares

A
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If on any distribution of profits or capital proceeds the amount received
by the holders of Series A Shares and Ordinary Shares 15 less than 75p
per share they hold, such number of the Deferred Consideration Shares

shall convert to Ordinary Shares on a pro rata basis

For the avordance of any doubt, the holders of Ordinary Shares that have
converted from Deferred Consideration Shares shall not be enbitled to
any past distrbutions of profits or capital proceeds, as well as that
proportion of the distribution that causes conversion of any remaining

Deferred Consideration Shares

Immediately following conversion, each holder of the relevant Deferred
Consideration Shares shall, provided any share certificate was issued,
deliver the certificate {or an indemnity (n a form reasonably satisfactory
to the Board for any lost share certificate} for the shares being converted

to the Company at its registered office

Subject to the provisions of the Act and without prejudice to any rights
attached to any existing shares, any share may be issued with such
rights or restrictions as the Company may by ordinary resolution

determine

L

The Company may exercise the powers of paying commissions conferred
by the Act Subject to the provisions of the Act, any such commission
may be satisfied by the payment of cash or by the allotment of fully or
partly paid shares or partly in one way and partly in the other

Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust and (except as otherwise
provided by the articles or by law) the Company shall not be bound by or
recognise any Interest in any share except an absolute rnight to the

entirety thereof in the halder

The Company shall not without the prior written consent of the holders of

at least 80% (eighty per cent) of all voting shares

create any security over the assets of the Company, or

f
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412 pay any dividends on any class of share, or
413 redeem or repurchase any shares, or

4 14 subject to complhiance with any statutory provisions dealing with any
insolvency of the Company, do or permit something to be done, any act
or thing whereby the Company may be wound-up, or enter into any

compromise or arrangement under the Insolvency Act 1986, or
415 Increase or decrease the authorised share capital of the Company, or

416 amend the articles or the objects contained n the Company’s
memorandum of association including the stated nature of the

Company’s business, or

417 remove any director nominated by a shareholder or increase or decrease

the size of the board of directors
418 change the name of the Company, or

419 sell or otherwise dispose of the whole or substantially the whole of its
undertaking, property, assets or any subsidiary or contract to do so
whether or not for valuable consideration (“Asset Sale”), or

4110 alter any rights attaching to the Senes A Shares or Ordinary Shares , or
create any option or right to acquire any shares in the capital of the

Company save as set out In this Agreement or
4111 merge or amalgamate with any other company or undertaking, or

4112 effect any increase, reduction, sub-division, cancellation, purchase or
redemption of the capital or any allotment or 1ssue of shares of the

Company, or

4 113 hold any meeting of the members or purport to transact any business at
such meeting, unless authorised representatives or proxies are present

for each of the members

42 The Company shall not without the prior wntten consent of the holders of
at least 80% (eighty per cent) of all Deferred Consideraticn Shares.

421 alter any nghts attaching to the Deferred Consideration Shares

/p{l«.f-
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Subject to Chapter VI of Part V of the Act, the Company may give
financial assistance for the purpose of or tn connection with any
acqutsition of shares made or to be made 1n the Company or 1ts holding

company

ALLOTMENT OF SHARES

Subject to the prowvisions hereinafter expressed, the directors are
authorised for the purposes of Section 80 of the Act to exercise the
power of the Company to allot shares to the amount of the authorised
but unissued share capital of the Company at the date hereof and the
directors may allot, grant options over or otherwise dispose of such
shares to such persons, on such terms and 1n such manner as they think

fit provided always that

save as provided in sub paragraph (6.3) below, the authority hereby
given to the directors to exercise the power of the Company to allot
shares shall expire five years after the date of incorporation of the

Company,
the Members in General Meeting(s) may by Ordinary Resolution -

renew the said authornity {whether or not it has been previously renewed)
for a period not exceeding five years (unless the Company elects by
elective resolution to modify the duration of autherity pursuant to Section
80A of the Companies Act 1985), but such Resolution shall comply with
the Act;

revoke or vary any such authority (or renewed authority),

notwithstanding the aforementioned provisions of sub-paragraphs (1) and
(n) the Company may make an offer or agreement which would or might
require shares to be allotted after such authority has expired and in
pursuance of such an offer or agreement the directors may allot shares

notwithstanding that such authonty or renewed authority has expired

Any shares for the time being umissued shall be offered to the holders of
Series A Shares and Ordinary Shares (not to the holders of Deferred
Consideration Shares)in proportion as nearly as may he to the number of
existing shares held by them respectively unless the Company shall by

special resolution otherwise direct Each member shall have the right to
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request allotment to him of any number of shares up to the number of

shares contained in the offer to him

Such offer shall be made by written notice specfying the number of
shares offered and specifying an offer period (not being less than 21
Clear Days) within which the offer, f not accepted, will lapse

After the expiration of that period, or once written notice dechining the
offered shares or accepting any of the offered shares has been received
from all members, those members who had accepted the offer may
within an additional period (not being less than 7 Clear Days) apply for
any number of the remaining shares, provided there are any remaimning
shares The directors, will In accordance with these provisions allot any
remaining shares to members In satsfaction of their apphcations,
provided that in the event of the sum of applications exceeding the
number of remaining shares, such allotments shall be made In the
propertion that an applying member’s existing holding of shares bears to
the total number of shares held by those members who have applied for
remaimning shares Fractional entitlements shail be rounded fto the
nearest whole number. No allocation shall be made to an applying
member of more than the maximurm number of remaining shares which

he has applied for

If, after the expiration of the additional period, any remaining shares
have not been applied for and consequently not allotted to existing
members, the directors may in accordance with these provisions, allot,
grant options over or otherwise dispose of the same to such persons, on
such terms and in such a manner as they think most beneficial to the

Company

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled
without payment to one certificate for all the shares of each class held by
him (and, upon transferring a part of his holding of shares of any class,
to a certificate for the balance of such holding) or several certificates
cach for one or more of his shares of any class, to a certificate for the
balance of such holding) or several certificates each for one or more of
his shares upon payment for every certificate after the first of such

reasonable sum as the directors may determine Every certificate shall
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be sealed with the seal and shalli specify the number, class and
distinguishing numbers (iIf any) of the shares to which it relates and the
amount or respective amounts paid up thereon, The Company shall not
be bound to issue more than one certificate for shares held jointly by
several persons and delivery of a certificate to one joint holder shall be a

sufficient delivery to all of them

If a share certificate 1s defaced, worn-out, lost or destroyed, 1t may be
renewed on such terms (If any) as to evidence and indemnity and
payment of the expenses reasonably incurred by the Company In
investigating evidence as the directors may determine but otherwise free
of charge, and (in the case of defacement or wearing-out) on delivery up

of the old certtficate

LIEN

The Company shall have a lien on all shares whether fully paid or not and
to all shares registered in the name of any person indebted or under
hability to the Company whether he be the sole holder thereof or one of

two or more joint holders

The Company shall have a first and paramount lien on every share {nct
being a fully paid share) for all moneys (whether presently payable or
not) called or payable at a fixed ume or called in respect of that share
and the Company shall also have a first and paramount lien on all shares
(including fully paid shares) registered n the name of any person
indebted or under hability to the Company whether he be the sole holder
thereof or one of two or more jJoint holders for all moneys presently

payable by him or his estate to the Company

The directors may at any time declare any share to be wholly or in part

exempt from the prowvisions of this regulation

The Company’s len on a share shall extend to any amount payable in

respect of it

The Company may sell in such manner as the directors determine any
shares on which the Company has a hen If a sum n respect of which the
hen exists i1s presently payable and 1s not pard within fourteen clear days

after notice has been given to the holder of the share or to the person

AAG
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entitled to 1t 1n consequence of the death or bankruptcy of the holder,
demanding payment and stating that If the notice 1s not comphed with

the shares may be sold

To give effect to a sale the directors may authorise some person to
execute an instrument of transfer of the shares sold to, or in accordance
with the directions of, the purchaser The title of the transferee to the
shares shall not be affected by any irregulanty in or mvalhdity of the

proceedings In reference to the sale

The net proceeds of the sale, after payment of the costs, shall be apphed
in payment of so much of the sum for which the lien exists as 1s presently
payable, and any residue shall (upon surrender to the Company for
cancellation of the certificate for the shares seld and subject to a hke lien
for any moneys not presently payable as existed upon the shares before
the sale) be paid to the person entitied to the shares at the date of the
sale

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the
members tn respect of any moneys unpard on their shares (whether In
respect of nominal value or premium) and each member shall (subject to
receving at least fourteen clear days’ notice specifying when and where
payment 1s to be made) pay to the Company as required by the notice
the amount called on his shares. A call may be required to be paid by
instalments A call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or part and payment of a call may be
postponed In whole or part A persen upon whom a call 1s made shall
remain hable for calis made upon him notwithstanding the subsequent

transfer of the shares in respect whereof the call was made

A call shall be deemed to have been made at the time when the

resolution of the directors authorising the call was passed

The joint holders of a share shall be jointly and severally hable to pay all

calls in respect thereof,

If a call remains unpard after 1t has become due and payable the person

from whom It 1s due and payable shall pay interest on the amount unpaid

JAE
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from the day it became due and payable until it is paid at the rate fixed
by the terms of allotment of the share or in the notice of the call or, if no
rate 1s fixed, at the appropriate rate (as defined by the Act) but the
directors may walve payment of the interest wholly or in part

An amount payable In respect of a share on allotment or at any fixed
date, whether 1n respect of nominal value or premium cr as an
instalment of a call, shall be deemed to be a call and If it 1s not paid the
provisions of the articles shall apply as if that amount had become due

and payable by virtue of a cal

Subject to the terms of alletment, the directors may make arrangements
on the issue of shares for a difference between the holders in the

amounts and times of payment of calls an their shares

If a call remains unpaid after it has become due and payable the
directors may give to the person from whom it 1s due not less than
fourteen clear days’ notice requiring payment of the amount unpaid
together with any interest which may have accrued. The noctice shall
name the place where payment Is to be made and shall state that if the
notice 1s not comphed with the shares in respect of which the call was

made will be liable to be forfeited

If the notice 15 not complied with any share in respect of which 1t was
given may, before the payment required by the notice has been made,
be forfeited by a resolution of the directors and the forfeiture shall
include all dividends or other moneys payable in respect of the forfeited

shares and not paid before the forfeiture

Subject to the provisions of the Act, a forfeited share may be sold, re-
allotted or otherwise disposed of on such terms and in such manner as
the directors determine either to the person who was before the
forfeiture the holder or to any other person and at any time before sale,
re-allotment or other disposition, the forfeiture may be cancelled on such
terms as the directors think fit Where for the purposes of its disposatl a
forfeited share 1s to be transferred to any person the directors may
authorise some person to execute an instrument of transfer of the share

to that person

A
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A person any of whose shares have been forfeited shall cease to be a
member In respect of them and shall surrender to the Company for
cancellation the certificate for the shares forfeited but shall remain hable
to the Company for all moneys which at the date of forfeiture were
presenlly payable by him to the Company 1n respect of those shares with
interest at the rate at which interest was payable on those moneys
before the forfeiture or, If no interest was so payable, at the appropriate
rate (as defined 1n the Act) from the date of forfeiture until payment but
the directors may waive payment wholly or 1n part or enforce payment
without any allowance for the value of the shares at the time of forfeiture

or for any consideration recetved on their disposal

A statutory declaration by a director or the secretary that a share has
been forfeited on a specified date shall be conclusive evidence of the
facts stated n it as against all persons claiming to be entitled to the
share and the declaration shall (subject to the execution of an instrument
of transfer If necessary) constitute a good title to the share and the
person to whom the share I1s disposed of shall not be bound to see to the
application of the consideration, If any, nor shall his title to the share be
affectfed by any irregularity 1n or invahdity of the proceedings in reference

to the forfeiture or disposal of the share
PURCHASE OF DEFERRED CONSIDERATION SHARES

Subject to the terms of allotment and as long as the Deferred
Consideration Shares have not converted to Ordinary Shares, the
diractors may resolve at any time that the Company repurchases any

number of 1ssued Deferred Consideration Shares at a price of Sp each

TRANSFER OF SHARES

The Deferred Consideration Shares shall not be transferable except with

the prior written consent of the directors

The directors shall not register a transfer of any issued share held by a
member until 21 Clear Days have elapsed following the i1ssue of a written
notice of such proposed registration to the holders of at least 80% of the
issued shares save that the holders of at least 8B0% of the 1ssued shares
from time to time shall be entitled to waive such Notification Requirement

or to shorten the notification pericd before such registration occurs.

ANY
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TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder,
and his personal representatives where he was a sole holder or the only
survivor of joint holders, shall be the only persons recogrised by the
Company as having any title to his interest, but nothing herein contained
shall release the estate of a deceased member from any hability in
respect of any share which had been jointly held by him

A person becoming entitled to a share In consequence of the death or
bankruptcy of a member may, upon such evidence being produced as the
directors may properly require, elect either to become the holder of the
share or to have some person nominated by him registered as the
transferee If he elects to become the holder he shall give notice to the
Company to that effect If he elects to have another person registered
he shall execute an instrument of transfer of the share to that person
All the articles relating to the transfer of shares shall apply to the notice
or instrument of transfer as If it were an instrument of transfer executed
by the member and the death or bankruptcy of the member had not
occurred

A person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall have the rights to which he would be
entitled f he were the holder of the share, except that he shall not,
before being registered as the holder of the share, be entitled in respect
of It to attend or vote at any meeting of the Company or at any separate

meeting of the holders of any class of shares in the Company

PURCHASE OF OWN SHARES

Subject to Chapter VII of Part V of the Act, and to the Regulations of the
Company, the Company may purchase 1ts own shares whether out of
distributable profits or the proceeds of a fresh 1ssue of shares or

otherwise

Al
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DRAG ALONG RIGHTS

If either the holders of at least 80% of the voting shares ("Proposed
vendors") or shareholders together holding a total of two thirds of the
Series A Shares and 25% of the Ordinary Shares propose to sell or
otherwise transfer in return for cash or other valuable consideration all
shares held by them to a bona fide third party purchaser on an arm's
length basis who 1s not an associate of any of them ("Proposed
Purchaser") they may give wrntten notice to the other holders of the
Deferred Consideration Shares (the "Relevant Shareholders") that they
reguire the Relevant Shareholders to sell all of theirr shares to the
Proposed Purchaser on the same terms and conditions as the Proposed
Purchaser 1s Lo purchase Lhe Proposed Vendors' Shares (the "Drag Along

Notice")

On receipt of a Drag Along Notice pursuant to clause 32, the Relevant
Shareholders must sell all of thewr Deferred Consideration Shares te the
Proposed Purchaser on the same date and terms and conditions as the
Proposed Purchaser purchases the Proposed Vendor's Shares, whereupon
the capital proceeds shall be dealt with in accordance with article 2 3

above

If after having become bound to transfer any of their Deferred
Consideration Shares pursuant to article 33 any of the Relevant
Shareholders defaults in transferring any of its shares after 5 business

days of being required to do so, then the following provisions apply.

the Proposed Vendors (or their duly appointed agent) may receive any
purchase money due for such shares and the Relevant Shareholders that
are n default shall be deemed to have appointed any director of the
Company as the Relevant Shareholder's agent to execute a transfer of
the Relevant Shareholder's shares 1n favour of the Proposed Purchaser
and to receive any purchase money which 1t shall hold on trust for the
Relevant Shareholder and shall procure payment of any purchase money

to such Relevant Sharehalder as soon as practicable; and

the Relevant Shareholder or Relevant Sharehclders that are n default
shall be bound to deliver up the share certificate(s), provided any have

been 1ssued, for their Deferred Consideration Shares
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GENERAL MEETINGS

The directors may call general meetings and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith proceed to
convene a general meeting 1n accordance with the provisions of the Act
If there are not within the United Kingdom sufficient directors to call a
general meeting, any director or any member of the Company may call a

general meeting

NOTICE OF GENERAL MEETINGS

General meetings shall be called by at least fourteen clear days’ notice
but a general meeting may be called by shorter notice iIf 1s so agreed by a
majonty In number of the members having a right to attend and vote
being a majonty together holding not less than ninety per cent in

nominal value of the shares giving that right

The notice shall specify the time and place of the meeting and the

general nature of the business to be transacted.

In every notice convening a General Meeting of the Company there shall
appear with reasonable prominence a statement that a Member entitled
to attend and vote 1s entitled to appoint a proxy to attend and, on a poll,
or a show of hands to vote instead of him and that such proxy need not

also be a Member

Subject to the provisions of the articles and to any restrictions imposed
on any shares, the notice shall be given to all the members, to all
persons entitled to a share In consequence of the death or bankruptcy of

a member and to the directors and auditors

The accidental omission to give notice of @ meeting to, or the non-receipt
of notice of a meeting by, any person entitled to receive notice shall not

invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum Is

present Save In the case of a company with a single member two
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persons entitled to vote upon the business to be transacted, each being a
member or a proxy for a member or a duly authornsed representative of a

corporation, shall be a quorum,

If such a quorum 1s not present within half an hour from the time
appointed for the meeting, or f during @ meeting such a quorum ceases
to be present, the meeting shall stand adjourned to the same day In the
next week at the same time and place or to such time and place as the

directors may determine

The chairman, If any, of the board of directors or 1n his absence some
other director nominated by the directors shall preside as chairman of the
meeting, but If neither the chairman nor such other director (if any) be
present within fifteen minutes after the time appointed for holding the
meeting and willing to act, the directors present shall elect one of their
number to be chairman and, if there 1s only one director present and

withng to act, he shall be chairman

If no director 1s willing to act as chairman, or If no director 15 present
within fifteen minutes after the time appointed for holding the meeting,
the members present and entitted to vote shall choose one of therr

number to be chairman,

A director shall, notwithstanding that he 1s not a member, be entitled to
attend and speak at any general meeting and at any separate meelting of

the holders of any class of shares in the Company

The chairman may, with the consent of a meeting at which a quorum s
present {and shall If so directed by the meeting), adjourn the meeting
from time to time and from place to place, but no business shall be
transacted at an ad)ourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not
taken place When a meeting 1s adjourned for fourteen days or more, at
least seven clear days’ notice shall be given specifying the time and place
of the adjourned meeting and the general nature of the business to be

transacted Otherwise it shall not he necessary to give any such notice

A resoclution put to the vote of a meeting shall be decided on a show of

hands unless before, or on the declaration of the result of, the show of

M
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hands a poll 1s duly demanded Subject to the provisions of the Act, a
poll may be demanded—

by the chairman, or
by at least two members having the right to vote at the meeting; or

by a member or members representing not less than one-tenth of the
total voting rights of all the members having the right to vote at the

meeting, or

by a member or members holding shares conferring a right to vote at the
meeting being shares on which an aggregate surn has been paid up equal
to not less than one-tenth of the total sum paid up on all the shares

conferring that right,

and a demand by a person as proxy for a member shall be the same as a demand

by the member

45
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Unless a poll 1s duly demanded a declaration by the chairman that a
resolution has been carried or carried unanimously, or by a particular
majority, or 1ost, or not carried by a particular majority and an entry to
that effect in the minutes of the meeting shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded

in favour of or against the resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but
oniy with the consent of the chairman and a demand so withdrawn shall
not be taken to have invalidated the result of a show of hands declared

before the demand was made

A polt shall be taken as the chairman directs and he may appoint
scrutineers (who need not be members) and fix a tume and place for
declaring the result of the poll The result of the pall shall be deemed to
be the resolution of the meeting at which the poll was demanded

A poll demanded ¢on the election of a chairman or on a question of
adjournment shall be taken forthwith A poll demanded on any other
question shall be taken either forthwith or at such time and place as the
chairman directs not being more than thirty days after the poll 1s

demanded The demand for a poll shall not prevent the continuance of a

S
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meeting for the transaction of any business other than the guestion on
which the poll was demanded. If a poll 1s demanded before the
declaration of the result of a show of hands and the demand i1s duly
withdrawn, the meeting shall continue as If the demand had not been

made

No notice need be given of a poll not taken forthwith f the time and
place at which 1t I1s to be taken are announced at the meeting at which it
1s demanded In any other case at least seven clear days' notice shail be

given specfying the time and place at which the poll is to be taken

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a show of
hands every member who (being an individual) 1s present in person or by
proxy or (being a corporation) 1s present by a duly authorised
representative or by proxy, unless the proxy (in either case) or the
representative ss himself a member entitled to vote, shall have one vote
and on a poll every member shall have one vote for every share of which
he 1s the holder If and so long as the Company shall have one member
only, that person alone present In perscn or by proxy or by a duly
authornsed representative shall be a quorum and 1n such instance, a

proxy for a sole member shall be entitled to vote on a show of hands

In the case of joint holders the vote of the senior who tenders a vote,
whether tn person or by proxy, shall be accepted to the excluston of the
votes of the other joint holders, and seniority sha!l be determined by the
order 1n which the names of the holders stand 1n the register of

members

A member in respect of whom an order has been made by any court
having junsdiction (whether in the United Kingdom or elsewhere) in
matters concerning mental disorder may vote, whether on a show of
hands or on a poll, by his recever, curator borms or other person
authornised in that behalf appointed by that court, and any such receiver,
curator bonis or other person may, on a poll, vote by proxy Evidence to
the satisfaction of the directors of the authonty of the person claiming to
exercise the right to vote shall be deposited at the office, or at such other
place as 1s specified 1n accordance with the articles for the deposit of
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instruments of proxy, not less than 48 hours before the time appomnted
for holding the meeting or adjourned meeting at which the rnight to vote
Is to be exercised and in default the night to vote shall not be exercisable

No member shall vote at any general meeting or at any separate meeting
of the holders of any class of shares in the Company, either 1n person or
by proxy, in respect of any share heid by him unless all moneys presently
payable by him in respect of that share have been paid

No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vole objected to is tendered,
and every vote not disallowed at the meeting shall be vald Any
objection made in due time shalli be referred to the chairman whose

decision shall be final and conclusive

On a poll votes may be given either personally or by proxy A member

may appoint more than one proxy to attend on the same occasion

The appointment of a proxy shall be executed by or on behalf of the
appointor and shall be in the following form (or in a form as near therete
as circumstances allow or 1n any other form which 1s usual or which the

directors may approve)—

M e PLC/Limited

I/We, , of , being a member/members of the above-
named company, hereby appoint of , or falling him,
of , as my/our proxy to vote in my/our name[s] and on
my/our behalf at the general meeting of the company to be held on
.20 . ., and at any adjournment thereof

Signed on 20 "

Where 1t 15 desired to afford members an opportunity of instructing the
proxy how he shall act the appointment of a proxy shall be n the
following form {or in a form as near thereto as circumstances allow or In
any other form which 1s usual or which the directors may approve)—
" PLC/Limited

I/We, , of . being a member/members of the above-

NG
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named company, hereby appoint . of .., orfailling him

of , as my/our proxy to vote in my/our name[s] and on
my/our behalf at the genera! meeting of the company, to be held on
20 , and at any adjournment thereof

This form is to be used in respect of the resclutions mentioned below as

follows
Resolution No 1 *for *agatnst
Resolution No 2 *for *aganst
*Strike out whichever Is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain
from voting

Signed this day of 20 .

The appointment of a proxy and any authority under which 1t I1s executed
or a copy of such authorty certified notanally or in some other way

approved by the directors may—

in the case of an Instrument 1n wniting be deposited at the Registered
Office of the Company at any time before the time for holding the
meeting or adjourned meeting at which the person named in the
instrument proposes to vote unless otherwise specified in the notice
convening the meeting or in any Instrument of proxy sent out by the

Company n relation to the meeting

in the case of an electronic communication appointing a proxy be

accepted by the directors at their discretion

and an appointment of proxy which 1s not deposited, delivered or

received in a manner so permitted shall be invalid.

In this regulation and the next, “address”, In relation to electronic
communications, mcludes any number or address used for the purposes

of such communications

A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be vahd notwithstanding the
previous determination of the authonty of the person voting or
demanding a poll unless notice of the determination was received by the
Company at the office or at such other place at which the instrument of
proxy was duly deposited or, where the appointment of the proxy was

contained in an electronic communication, at the address at which such

N
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appeointment was duly received before the commencement of the meeting
or adjourned meeting at which the vote I1s given or the poll demanded or
{(in the case of a poll taken otherwise than on the same day as the

meeting or adjyourned meeting) the ttme appointed for taking the poll

ALTERNATE DIRECTORS

Any director {other than an alternate director) may appoint any other
director, or any other person approved by resolution of the directors and
willing to act, to be an alternate director and may remove from office an

alternate director so appointed by him.

An alternate director shall be entitled to receive notice of all meetings of
directors and of all meetings of committees of directors of which his
appointor 1Is a member, to attend and vote at any such meeting at which
the director appointing him 1s not personally present and generally to
perform all the functions of tus appointor as a director in his absence but
shall not be entitled to receive any remuneration from the Company for
his services as an alternate director But it shall not be necessary to give
notice of such a meeting to an alternate director who is absent from the

United Kingdom

An aiternate director shall cease to be an alternate director If his
appointor ceases to be a director, but, If a director retires by rotation or
otherwise but 1s reappointed or deemed to have been reappointed at the
meeting at which he retires, any appointment of an alternate director
made by him which was in force immediately prior to his retirement shalt

continue after his reappointment

Any appomtment or removal of an alternate director shail be by notice to
the Company signed by the director making or revoking the appointment

or in any other manner approved by the directors

Save as otherwise provided in the articles, an alternate director shall be
deemed for all purposes to be a director and shall alone be responsible
for his own acts and defaults and he shall not be deemed to be the agent
of the director appointing him

SN
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POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles
and to any directions given by special resolution, the business of the
Company shall be managed by the directors who may exercise all the
powers of the Company No alteration of the memorandum or articles
and no such direction shall invahdate any prior act of the directors which
would have been vahd If that alteration had not been made or that
direction had not been given The powers given by this regulation shall
not be imited by any special power given to the directors by the articles
and a meeting of directors at which a quorum is present may exercise all

powers exercisable by the directors.

The directors may, by power of attorney or otherwise, appoint any
person to be the agent of the Company for such purposes and on such
conditions as they determine, including authority for the agent to
delegate all or any of his powers

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to any committee
consisting of one or more directors They may also delegate to any
managing director or any director holding any other executive office such
of their powers as they consider desirable to be exercised by him. Any
such delegation may be made subject to any conditions the directors may
impose, and either collaterally with or to the exclusion of their own
powers and may be revoked or altered Subject to any such conditions,
the proceedings of a committee with two or more members shall be
governed by the articles regulating the proceedings of directors so far as

they are capable of applying

REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the Company may
by ordinary resolution determine and, unless the resolution provides

otherwise, the remuneration shall be deemed to accrue from day to day
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DIRECTORS’ EXPENSES

The directors may be paid all travellng, hotel, and other expenses
properly incurred by them n connection with ther attendance at
meetings of directers or committees of directors or general meetings or
separate meetings of the holders of any class of shares or of debentures
of the Company or otherwise in connection with the discharge of ther

duties

DIRECTORS’ APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint one or
more of their number to the office of managing director or toc any other
executive office under the Company and may enter into an agreement or
arrangement with any director for his employment by the Company or for
the provision by him of any services outside the scope of the ordinary
duties of a director Any such appointment, agreement or arrangement
may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit  Any
appointment of a director to an executive office shall terminate If he
ceases to be a director but without prejudice to any claim to damages for
breach of the contract of service between the director and the Company
A managing director and a director holding any other executive office

shall not be subject to retirement by rotation

Subject to the provisions of the Act, and provided that he has disclosed
to the directors the nature and extent of any material interest of his, a

director notwithstanding his office—

shall be entitled to vote In respect of any such contract, transaction or
arrangement (whether actual or proposed) in which he 1s interested and

he shall be counted in reckoning whether a quorum 1s present;

may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or 1n which the Company or In which the

Company Is otherwise interested,

may be a director or other officer of, or employed by, or a party to any

transaction or arrangement with, or otherwise interested in, any body
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corporate promoted by the Company or in which the Company 1s

otherwise interested,; and

shall not, by reason of his office, be accountable te the Company for any
benefit which he derves from any such office or employment or from any
such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be liable to be

avoided on the ground of any such interest or benefit
Far the purposes of regulation 71—

a general notice given to the directors that a director 1s to be regarded as
having an interest of the nature and extent specified in the notice I1n any
transaction or arrangement :n which a specified person or class of
persons Is Interested shall be deemed to be a disclosure that the director
has an Interest i1n any such transaction of the nature and extent so

specified, and

an interest of which a directoer has no knowledge and of which 1t 1s
unreasonable to expect him to have knowledge shail not be treated as an

interest of his

DIRECTORS' GRATUITIES AND PENSIONS

The directors on behalf of the Company may provide benefits, whether by
the payment of gratuities or pensions or by insurance or otherwise, for
any director who has held but no longer holds any executive office or
employment with the Company or with any body corporate which 15 or
has been a subsidiary of the Company ar a predecessor in business of the
Company or of any such subsidiary, and for any member of his farmily
(including a spouse and a former spouse) or any person who 1s or was
dependent on him, and may (as weli before as after he ceases to hold
such office or employment) contribute to any fund and pay premiums for

the purchase or provision of any such benefit

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate thetr
proceedings as they think fit provided always that the board of directors
meet at least quarterly. A director may, and the secretary at the request

of a director shall, call a meeting of the directors Notice of a meeting of

/3
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the directors shall be deemed to be properly given to a director If it 1s
given to him personally or by word of mouth or sent tn wrnting te tum (by
electronic communication or otherwise) at his last known address or any
other address given by him to the Company for this purpose, or by any
other means authonsed in wnting by the director concerned A director
absent or intending to be absent from the United Kingdom may request
the directors that notices of meetings of the directors shall during his
absence be sent 1n wniting to him at an address given to the Company for
this purpose, but f no request 1s made to the directors it shall not be
necessary to give notice of a meeting of the directors to any directoer who
s for the time being absent from the United Kingdom A director may
walve notice of any meeting either retrospectively or prospechively
Questions arsing at a meeting shall be decided by a majority of votes
A director who s also an alternate director shall be entitled 1n the
absence of his appointor to a separate vote on behalf of his appointor in

addition to his own vote

The board of directors shall consist of three (3) directors, The quorum for
the transaction of the business of the directors shall be three (3)
Whenever there shall be only one director of the Company such director
may act alone i exercising all the powers, discretions and authorities
vested In the directors A person who holds office only as an alternate

director shall, If his appointor 1s not present, be counted n the quorum

All or any of the members of the board or any committee of the board
may participate 1n a meeting of the board or that committee by means of
a telephone conference or any other form of electronic communication
which allows all persons participating In the meeting to communicate with
each other. A person so parucipating shall be deemed to be present in
person at the meeting and shall be entitied to vote or be counted in a
quorum accordingly  Such a meeting shall be deemed to take place
where the largest group of those participating 1s assembled, or, If there 1s

no such group where the Chairman of the meeting then 1s

The continuing directors or a sole continuing director may act
notwithstanding any vacancies In thewr number, but, If the number of
directors i1s less than the number fixed as the querum, the continuing
directors or director may act only for the purpose of filling vacancies or of

calhing a general meeting

Ve
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The directors may appoint one of their number te be the chairman of the
board of directors and may at any time remove him from that office
Unless he 15 unwilling te do so, the director so appointed shail preside at
every meeting of directors at which he 1s present But if there 1s no
director holding that office, or if the director holding it 1s unwilling to
preside or 1s not present within five minutes after the time appointed for
the meeting, the directors present may appoint one of their number to be

chairman of the meeting

All acts done by a meeting of directors, or of a committee of directors, or
by a person acting as a director shall, notwithstanding that it be
afterwards discovered that there was a defect in the appointment of any
director or that any of them were disgualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as if every such
person had been duly appointed and was qualified and had continued to
be a director and had been entitled to vote

A resolution in writing signed by all the directors entitled to receive notice
of a meeting of directors or of a2 committee of directors shall be as vald
and effectual as if it had been passed at a meeting of directors or {as the
case may be) a committee of directors duly convened and held and may
consist of several documents in the ke form each signed by one or more
directors, but 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 aiternate director, It need not be signed by the alternate

director in that capacity,

If a question arises at a meeting of directors or of a committee of
directors as to the right of a director to vote, the question may, before
the conclusion of the meeting, be referred to the chairman of the
meeting and his ruling in relatton to any director other than himself shall

be finai and conclusive

SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by
the directors for such term, at such remuneration and upon such
conditions as they may think fit, and any secretary so appointed may be

removed by them

Y
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MINUTES

The directors shall cause minutes to be made in books kept for the

purpose—
of all appointments of officers made by the directors, and

of all proceedings at meetings of the Company, of the holders of any
class of shares In the Company, and of the directors, and of committees
of directors, including the names of the directors present at each such

meeting

THE SEAL

The seal, if any, shall only be used by the authority of the directors or of
a committee of directors authorised by the directors The directors may
determine who shall sign any instrument to which the seal 1s affixed and
unless otherwise so determined 1t shall be signed by a director and by
the secretary or by a second director Any document signed by a director
and the Secretary of the Company or by two directors of the Company
and expressed (in whatever form of words) to be executed by the
Company has the same effect as if executed under the seal of the
Company A document shall only be so signed with the authority of a

resolution of the directors or a committee of the directors

DIVIDENDS

Subject to the provisions of the Act, the Company may declare dividends
and interrm dividends in accordance with the respective nghts of the

members

NOTICES

Any notice to be given to or by any person pursuant to the articles (other
than a notice calling a meeting of the directors) shall be mn wnting or
shall be given using electronic communications to an address for the time

being notified for that purpose to the person giving the notice

In this regulation, “address”, in relation to electronic communications,
includes any number or address used for the purposes of such

communications

S
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The Company may give any nolice or any other document to a member

either,
personally, or

by sending 1t by post addressed to the member at his registered address

or
by leaving 1t at that address,
or by giving It using electronic communications

by any other means instructed in writing by the Member concerned and

agreed by the Company.

In the case of joint holders of a share, service or delivery of any notice or
other document on or to one of the joint hoiders shall for all purposes be

deemed a sufficient service on or delivery to all the joint holders

A member whose registered address i1s not within the United Kingdom
and who gives to the Company an address within the United Kingdom at
which notices may be given to him, or an address to which notices may
be sent using electronic communtcations, shall be entitled to have notices
given to him at that address, but otherwise no such member shall be

entitled to receive any notice from the Company

In this regulation and the next, “address”, in relabon to electronic
communications, includes any number or address used for the purposes

of such communications

A member present, either in person or by proxy, at any meeting of the
Company or of the holders of any class of shares in the Company shall be
deemed to have received notice of the meeting and, where requsite, of

the purposes for which 1t was called.

Every person who becomes entitled to a share shall be bound by any
notice in respect of that share which, before his name 1s entered 1n the
register of members, has been duly given to a person from whom he

derives his fitle

Any nobice or other document, which 1s sent by post, shall be deemed to

have been served or delivered 24 hours after posting and, in proving

yyz:
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such service or delivery, 1t 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 at a registered address otherwise than by
post or sent by electronic communication, shall be deemed to have been
served or delivered when 1t was so left or sent. Proof that a notice
contamned m an electronic communication was sent in accordance with
guidance 1ssued by the Institute of Chartered Secretaries and

Administrators shatl be conclusive evidence that the notice was given

90 A notice may be given by the Company to the persons entitled to a share
In consequence of the death or bankruptcy of a member by sending or
delivering 1t, 1n any manner authorised by the articles for the giving of
notice to a member, addressed to them by name, or by the bitle of
representatives of the deceased, or trustee of the bankrupt or by any like
description at the address, If any, within the United Kingdom supplied for
that purpose by the persons claiming to be so entitled Until su;:h an
address has been supplied, a notice may be given in any manner in
which 1t might have been given if the death or bankruptcy had not

occurred .

INDEMNITY

g1 Subject to the provisions of the Act but without prejudice to any
indemmity to which a director may otherwise be entitled, every director
or other officer or auchtor of the Company shall be indemnified out of the
assets of the Company against any hability incurred by him in defending
any proceedings, whether civil or criminal, in which judgment s given in
his favour or in which he 1s acguitted or n connecticn with any
apphcation 1n which relief 1s granted to him by the court from hability for
negligence, default, breach of duty or breach of trust in relation to the

affairs of the Company

/.HM’
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