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THE COMPANIES ACTS 1985 AND 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF VERBUS INTERNATIONAL LIMITED

{Adopted by written special resolution passed on 28 May 2010).
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Preliminary

The regulations contained in table A In the schedule to the Companies (Tables A to
F) Regulations 1985 (S| 1985/805) (as amended by the Companes (Tables A-F)
(Amendment) Regulations 1985 (S!1985/1052), the Companies Act 1985
(Electronic Communications) Order 2000 (S) 2000/3373), the Comparnies (Tables A-
F) (Amendment) Regulations 2007 (S| 2007/2541) and the Companies (Tables A-F)
{(Amendment) (No 2) Regulations 2007 (SI 2007/2826)) (“Table A") shall apply to
the Company save insofar as they are excluded or varied by or are otherwise
inconsistent with these Articles Other than Table A, no other regulations or Articles
set out in any statute, or in any statutory instrument or other subordinate fegislation
made under any statute, concerning companies shall apply as the regulations or
Articles of the Company

Regulation 1 of Table A shall be modified by deleting the defintion "Act" and
substituting in its place the defimtion given in these Articles and by deleting the
words ""communication” means the same as in the Electromic Communications Act
2000 "electronic  communication” means the same as In the Electronic
Communications Act 2000 ™

In these Articles, the following words have the following meanings
Act the provisions of the Companies Act 2006 as

amended and in force at the date these Articles
were adopted,

“A” Director any director appointed to the Company by an
“A” Shareholder

“A" Shareholder a holder of “A” Shares from time to time

“A” Shares the ordinary shares of £1 each in the capttal of

the Company, designated as “A” Shares

Accounting Period means an accounting reference pencd of the
Company beginning on 1* January and ending
on the following 31* December, or such other
date as 1s notified to the Registrar of
Companies from time to time,

Acting in Concert has the meaning given to it in the City Code on
Takeovers and Mergers published by the Panel
on Takeovers and Mergers (as amended from
time to time),

Applicable Agreement means any agreement from tme to time, to
which the Shareholders (in their capacity as
Shareholders of the Company) are a party,
relating to the business and affars of the
Company,



Approved Offer

Auditors

“B” Director

Board

“B"” Shareholder

“8" Shares

Bad Leaver

Business

an offer in writing served on all Shareholders
holding ©Ordinary Shares (including the
proposing transferor), offenng to purchase all of
the Ordinary Shares held by such Shareholders
(including any shares which may be allotted
pursuant to the exercise or conversion of
options, nghts to subscribe for or securtes
convertible into Ordinary Shares in existence at
the date of such offer) which

(a) 1s stipulated to be open for acceptance for at
least 15 Business Days,

(b) includes an undertaking by or on behalf of
the relevant buyer that no cther consideration,
(whether 1n cash or otherwise) 1s to be received
or recelvable by any Shareholder which, having
regard to the substance of the transaction as a
whole, can reasonably be regarded as an
addition to the price paid or payable for the
shares to be sold by such Shareholder, and that
nerther the relevant buyer nor any person acting
by agreement or understanding with it has
otherwise entered into more favourable terms
or has agreed more favourable terms with any
other Shareholder for the purchase of Ordinary
Shares, and

{(c) 1s on terms that the sale and purchase of
shares In respect of which the offer 1s accepted
will be completed at the same time

means the auditors of the Company from time
to time,

any director appointed to the Cempany by an
“B* Sharehclder

the board of Directors of the Company from
tme to time

a holder of “B” Shares from time to time

the ordinary shares of £1 each n the capital of
the Company, designated as “B" Shares

means a Relevant Indwvidual who ceases to be
an employee and/or director and/or consultant
of the Company or any member of the Group
and who Is not a Good Leaver,

means the engineenng and supply of
accommodation modules built into oversized
steel containers with a capability of being
constructed over five storeys high, these
modules, transportation and connection system
are based upon the Company's patented
technology, know-how and trademarks,



Business Day

“C” Director

“C” Shareholder

“C” Shares

Cessation Date

Competitor

Controlling Interest

Credited as Paid Up

“D” Director

Directors
“D” Shareholder

“D" Shares

“E” Director

“E” Shareholder

“E” Shares

Good Leaver

day (other than a Saturday or Sunday) when
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any director appointed to the Company by an
“C" Shareholder

a holder of “C” Shares from time to time

the ordinary shares of £1 each in the capital of
the Company, designated as “C" Share

means the date on which a Relevant Indwvidual
ceases to be an employee or director or
consultant of any Group Company for any
reason {Including death or bankruptcy),

any person, firm or company whose principal
activity 1s substantiatly the same as that of the
Business,

means an interest In shares giving te the holder
or holders control of the Company within the
meaning of section 840 of the income and
Corporation Taxes Act 1988,

means amounts paid up or credited as paid up
an a share including any premium,

any director appointed to the Company by an
“D"” Shareholder

the directors of the Company from time to time
a holder of “D” Shares from time to time

the ordinary shares of £1 each in the capital of
the Company, designated as “D” Shares

any director appointed to the Company by an
“E” Shareholder

a holder of “E” Shares from time to time

the aordinary shares of £1 each in the capital of
the Company, designated as “E" Shares

means a Relevant Individual

(a) who ceases to be an employee and/or
director and/or consultant of any Group
Company as a result of his death, or as a result
of his permanent Incapacity due to Ill-health
which, in the opinion of an independent doctor
appointed with the approval of the Investors
{(such approval not to be unreasonably withheld
or delayed) 15 sufficiently senous to prevent him
from carrying out his normal duties, or

(b) who 15 wrongfully dismissed from his



Group

Market Value

Ordinary Shareholders

Ordinary Shares

Permitted Group

Permitted Transferee

Non Voting Ordinary
Shareholder

employment by any Group Company, or

(c) who 15 dismissed from his employment
by any Group Company and who 18
subsequently awarded compensation for unfair
dismissal by such Group Company by a
competent employment tribunal where such
compensation 1s Intended to compensate the
Relevant Individual for an unfair reason for the
dismissal from such employment (but, for the
avoldance of doubt, excluding any award which
1s hmited to compensation for fallure on the part
of the relevant Group Company to adopt a farr
procedure In relation to that disrmssal), or

(d) who does not fall within category (a),
(b) or (c) above, but 1s determined by the Board
of Directors in their absolute discretion within 8
months of the Cessation Date to be a Good
Leaver,

means the Company and its subsidiaries (as
defined by section 736 Companies Act 1989)
from time to time and "Group Company" shall
mean any one of them,

has the meaning given in Article 11,

means a holder of “A” Shares, ‘B" Shares, “C”
Shares, “D” Shares or "E" Shares from time to
time,

means all of those shares designated as “A”
Shares, “B” Shares, “C" Shares, “D" Shares and
"E" Shares,

means

in  relatton to a company (wherever
incorporated), any wholly-owned Subsidiary of
that company, any company of which it i1s a
Subsidiary (its holding company) and any other
wholly-owned Subsidianes of any such holding
company from time to time shall form that
company's "Permitted Group",

in relation te Dawvid Wookey (or other person,
firm or entity notified to the Company as a
trustee for the time being of shares held by
members or employees of Buro Happold) all
members for the time being of Happold LLP
shall form the Permitted Group,

in relation to a Shareholder that 1s a company,
any member of that company's Permitted
Group,

means all those parties holding Non-voling

Ordinary Shares from time to time and "Non-
voting Ordinary Shareholders™ means all of

4



Non Voting Ordinary
Shares
Proposed Transferee

Relevant Individual

Representative
Shareholders

Sale Shares

Seller

Shareholder

shares

them together,

means the non-voting ordinary shares of £1
each in the capital of the Company,

means a person to whom a Seller proposes to
transfer Sale Shares,

means an employee or director or consultant of
any Group Company,

the following persons

Ordinary Representative
Shareholder Shareholder

A Shareholder Colin Harding

B Shareholder David Wookey

C Shareholder Robert Jenkins

D Shareholder Mr Zhang Baoging
E Shareholder Roy Tazzyman

{or any substitutes notified to the Company by
the relevant Ordinary Shareholders from time to
time in writing) entitled to give any consents
authoriies or permissions on behalf of such
Ordinary Shareholders as may be required
under any of the provisions contained herein
and to receive notifications from the Company
as the same may be disseminated from time to
time,

means shares or any interest in or ansing from
any shares {an option or other ke nght to
acquire any shares {(whether by subscription or
otherwise) being deemed to be an interest in a
share for this purpose) which a Seller wishes to
transfer,

means a seller of shares 1n the Company,

means the holder of shares in the Company
from time to time,

means (unless the context requres otherwise)
all of the shares of £1 each Iin the capital of the
Company from time to time and share shall
mean any one of them,
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Subsidiary In relation to a company wherever incorporated
{a holding company) means "subsidiary” as
defined In section 1159 of the Companies Act
2006 and any other company which 1s itself a
subsidiary {as so defined) of a company which
1s itself a subsidiary of such holding company
Unless the context requires otherwise, the
application of the defintion of Subsidiary to any
company at any tme shall apply to the
company as it 1s at that ime,

Total Transfer Condition means a requirement that all and not some only
of the shares held by a Shareholder are
transferred at one time,

Transfer Notice an irrevocable notice in writing given by any
Shareholder to the Company where the
Shareholder desires, or 1s required by these
Articles, to transfer or offer for transfer (or enter
into an agreement to transfer) any shares in the
Company that it holds Where such notice s
deemed to have been served it shall be referred
to as a "Deemed Transfer Notice"

Words and expressions defined in Regulation 1 of Table A have the same meanings
in these Articles where the context admits

Regulations 2, 3, 8, 24, 32, 34, 35, 40, 41, 48, 50, 54, 64, 66, 73-80, 84, 88, 89, 91,
94, 95, 102, 103, 110, 112 and 118 of Table A do not apply to the Company

The Company I1s a private company and no shares or debentures of the Company
may be offered to the public

Companies Acts means the Companies Act 1985 and the Companies Act 2006 as
amended and in force at the date these Articles were adopted

Share Capital

The 1ssued share capital of the Company at the date of adoption of these Articles 1s
£1,231 divided into 1,231 Ordinary Shares of £1 each of which

2111 381 are designated “A” Shares,

2112 468 are designated "B" Shares,

2113 62 are designated "C” Shares,

2114 246 are designated “D” Shares, and

2115 74 are designated “E” Shares
The Ordinary Shares and the Non-Voting Ordinary Shares shall rank pan passu with
the nghts attached thereto as set out In these Articles save as regards those nights

set out In Articles 3, 5, 8, 12, 13, 20 and 22

The rnights as regards income attaching to each class of shares shall be as set cut in
these Articles
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On the transfer of any share as permitted by these Articles

241 a share transferred to a non-Shareholder shall remain of the same class as
before the transfer, and

242 ashare transferred to a Shareholder shall automatically be redesignated on
transfer as a share of the same class as those shares already held by the
Shareholder

If no shares of a class remain In issue following a redesignation under this
paragraph, these Articles shall be read as If they do not include any reference to that
class or to any consents from, or attendance at any meeting or votes to be cast by,
Shareholders of that class or Directors appointed by that class

Vanation of the nights attaching to any class of shares shall be effective only if

251 the consent in writing of the heolders of not less than three-quarters n
nominal value of the issued shares of the affected class of Ordinary
Shareholders 1s obtained, or

252 with the sanction of a special resolution passed at a separate general
meeting of the holders of the affected class of Ordinary Shares To any such
separate general meeting all the provisions of these Articles as to general
meetings of the Company shall mutatis mutandis apply, but so that the
necessary quorum shall be one holder of the relevant class present in
person or by proxy and holding or representing not less than one-third In
nominal value of the 1ssued shares of the relevant class, that every holder of
shares of the relevant class shall be entitled on a poll to one vote for every
such share held by him and that any holder of shares of the class present in
person or by proxy or (being a corporation) by a duly authorised
representative may demand a poll For the purpose of this Article one holder
present In person or by proxy or (being a corporation) by a duly authonised
representative may canstitute a meeting

Each of the following shall not be deemed to constitute a vanation of the nghts
attached to each class of shares (for which purpose the Ordinary Shares rank as a
single class)

261 any alteration in the memorandum or these Articles of the Company (save
where the alterations involves an alteration to the nghts attaching to any
class of shares to the detriment of that class),

262 any increase or reduction or subdivision or consolidation or other alteration
in the authorised or 1ssued share capital of the Company or any of the nghts
attaching to any share capital, and

263 any resolution to put the Company into liquidation

Share Rights - Dividend

No profits of the Company which are available for lawful distnbution in respect of

each Accounting Penod will be declared and paid as dividends to the Shareholders

unless and until at least four out of five Representative Shareholders shall approve
such declaration and payment

Share Rights - Return of Capital

The nghts as regards return of capital attaching to each class of shares shall be that

on a return of capttal on liquidation or otherwise (except on a redempticn or
purchase by the Company of any Shares), the surplus assets of the Company

7
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remaining after the payment of its liabilities shall be distnbuted pro rata amongst the
holders of the Ordinary Shares and the Non Voting Ordinary Shares (ranking pan
passu for this purpose) according to the amount credited as paid up on each such
share

Share Rights - Voting

The Shareholders holding Ordinary Shares shall be entitled to recerve notice of and
speak at any general meeting of the Company The Shareholders holding Ordinary
Shares who (being individuals) are present in person or by proxy, or (being
corporations) are present by duly authonsed representatives or by proxy shall on a
show of hands, have one vote each and, on a poll, have cne vote for each Ordinary
Share of which he 1s a holder

The Shareholders holding Non-Voting Ordinary Shares shall be entitled to receive
notice of all general meetings but will not be entitled to vote at any general meeting

The provistons of Article 5 4 shall apply if at any time

531 there has been proposed a resolution for the winding-up of the Company or
a resolution for a reduction In the capital of the Company, and

532 the Company Is in breach of the provisions of these Articles

If the prowisions of this Article 5 4 apply in accordance with Article 5 3 then the Non-
Voting Ordinary Shares shall entitle each holder thereof, on a show of hands, to one
vote, and cn a poll, to one vote for each Non-Voting Ordinary Share of which it is the
holder (and the provisions of Article 51 and 5 2 shall apply, with the necessary
changes being made, to the Non-Voting Ordinary Shares)

The provisions of Article & 4 shall

551 n the case of Article 53 1, only apply In refation to such resolution as 1s
there mentioned, and

552 Inthe case of Articles 5 3 2 continue for so long as such breach subsists

For the avoidance of doubt, the provisions in Article 5 4 shall enable the holders of
any Non-Voting Ordinary Shares in 1ssue from time to time

561 to pass wntten resolutions of the Company pursuant to section 288 of the
Act, and

562 to consent to the holding of a general meeting of the Company on short
natice pursuant to section 307 of the Act

Powers of Directors

Save to the extent authonised from time to time by the Shareholders, the Directors
must not exercise any power of the Company to allot shares or to grant rights to
subscribe for, or to convert any security into shares in the capital of the Company

Lien

The Company shall have a first and paramount lien on every share (whether or not it
is a fully paid share) for all monies (whether presently payable or not) called or
payable at a fixed time in respect of that share but the Directors may at any time
declare any share to be wholly or In part exempt from the provisions of this Article
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Issue and Allotment of New Shares

If the Company wishes to 1ssue further shares, and provided that it has complied
with Article 20 1 4, the Shareholders shall procure (so far as I1s possible in the
exercise of therr nghts and powers) that the Company gives notice to each Ordinary
Shareholder stating the number of shares to be issued and the price of the shares

Subject to the terms of any Applicable Agreement, and unless the Company by
special resolution directs otherwise, any new shares will be offered by the Directors
for subscription to the holders of the Ordinary Shares in such proportions as equal
(as nearly as possible) the proportion of Ordinary Shares held by them respectively
at that tme  For the purpose of this Article, the Ordinary Shares will be treated as
one class of share

The offer will be made by notice specifying the number and class of shares offered,
the price per share, and a time (being not less than 14 Business Days) within which
the offer, If not accepted, will deemed to be declined At the end of that period or, If
earlier, on the receipt of an indication from the person(s) to whom such notice 1s
given that he/they decline(s) to accept some or all of the shares so offered, the
Directors will offer the declined shares In the same proportions to the holders of
Ordinary Shares who have accepted all the shares initally offered to them  This
further offer will be made In the same manner as the onginal offer but may, at the
discretion of the Directors, be Iimited to a period of 7 Business Days after which 1t
will {to the extent that any shares remain unaccepted) be deemed to have been
withdrawn

Any shares not taken up at the end of the procedure set out in Articles 8 2 and 8 3
may be offered by the Directors to a third party, and, subject to these Articles, the
provisions of the Companies Acts, such shares will be at the disposal of the
Directors who may allot, grant options over or otherwise dispose of them to such
persons at such tmes and generally on such terms as they think fit However

841 no shares will be 1ssued at a lower pnce than that at which they were offered
to the Shareholders,

842 no shares will be issued more than three months after the end of the penod
for acceptance of the last offer of such shares under Articles 8 2 and 8 3
unless the procedure set out in those Articles is repeated in respect of such
Shares, and

843 no shares will be 1ssued on terms which are more favourable than those on
which they were offered to the Shareholders

The provisions of sections 561 and 562 of the Act relating to statutory pre-emption
rights will not apply to the Company

If, due to any inequality between the number of new shares to be i1ssued and the
number of shares held by Shareholders entitled to have the offer of new shares
made to them, any difficulty arises in the apportionment of any such new shares
amongst the Shareholders, such difficulties will be resolved by the Board

Transfer of Shares

All transfers of shares shall be effected by instrument in writing in any form for the
time being authonsed by the Stock Transfer Act 1963 (or any statutory modification
or re-enactment thereof for the time being in force) or in any other form which the
Directors may approve

No Shareholder shall sell, transfer, assign, pledge, charge or otherwise dispose of
any share or any interest in any share except

9
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921 wih the prior wntten consent of all Shareholders for the time being, or
922 naccordance with Article 10 1, or

923 naccordance with Article 12, or

924 naccordance with Article 13, or

925 a Shareholder may transfer all (but not some only) of its shares in the
Company to any person for cash and not on deferred terms in accordance
with the procedure set out In Article 10 2 to Article 10 13, or

8926 naccordance with Article 14

The Directors will not register any transfer of shares to any person who, in the
opinion of the Ordinary Shareholders 1s a Competitor of the Company or any
member of the Group, except this restnction will not apply to any transfer of shares
to an existing Ordinary Sharehelder of the Company, who was already an Ordinary
Shareholder of shares in the Company pnor to the proposed registration of the
relevant transfer

The Directors will not register any transfer of shares to any person who does not
have legal capacity to transfer such shares or otherwise to comply fully with the
provisions of these Articles

Pre-emption

A Shareholder ("Original Member™) may at any time transfer all (but not some only)
of its shares in the Company to a Permitted Transferee If a Permitted Transferee
ceases to be a member of the Permitted Group, the Permitted Transferee must, not
later than the date five Business Days after the date on which it so ceases, transfer
all (but not some only) of its shares in the Company back to the Orginal Member or
to a member of the same Permitted Group as the Onginal Member (which in either
case 1s not in hiquidation), falling which the Company may execute a transfer of the
shares on behalf of the Permitted Transferee and register the Onginal Member as
the holder of such shares

Save In the case of a transfer to a Permitted Transferee, a Shareholder wishing to
transfer its shares ("Seller") must give a Transfer Notice to the Company

Each Transfer Notice will relate to one class of shares only and will specify
10 31 the number and class of Sale Shares,
10 32 the identity of the Proposed Transferee(s) (if any),

10 33 the pnce per share at which the Seller wishes to transfer the Sale Shares
("Price'), and

10 34 whether or not the Transfer Notice 1s subject to a Total Transfer Condition
In the absence of any such stipulation it wil be deemed not to be so
conditional No Total Transfer Condition will apply In respect of any
Transfer Notice deemed to have been given pursuant to Articles 12 or 13

No Transfer Notice will be capable of variation or cancellation without the consent of
all of the Shareholders unless the independent accountants subseguently determine
the Market Value of the Sale Shares to be less than the price specified In the
Transfer Notice, in which case the Seller may withdraw the Transfer Notice within 3
Business Days of determination of the Market Value

10
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10 11

Within 3 Business Days of receipt of the Transfer Notice, the Company shall request
that the Auditors determine the Market Value of the Sale Shares as at the date of
the Transfer Notice in accordance with Article 11

The Transfer Notice will constitute the Company as the agent of the Seller for the
transfer of all the legal title to, beneficial ownership of and all interests and nghts
attaching to the Sale Shares in accordance with this Article 10 at the lower of the
Market Value and the Price ("Transfer Price™)

Within 10 Business Days after its receipt of a Transfer Notice or, where later, on the
determination of the Transfer Pnce, the Company (in its capacity as agent for the
Seller) will give notice in writing to each of the Shareholders (other than the Seller,
the holders of Non Voting Ordinary Shares, a Compulsory Seller and any other
Shareholder who has served or who 1s deemed to have served a Transfer Notice In
respect of his entire holding of shares pursuant to which the sale of such shares has
not then been concluded) offenng the Sale Shares for sale at the Transfer Price In
accordance with Article 106 The notice will specify that the Shareholders will have
a period of up to 20 Business Days from the date of such notice within which to
apply for some or all of the Sale Shares

It will be a term of the offer that, If there 1s competition between Shareholders for the
Sale Shares, such Sale Shares will be treated as offered among the Shareholders In
proportion (as nearly as possible) to therr exsting holdings of shares
("Proportionate Entitlement™) However, the offer will also invite Shareholders to
indicate in their applcations for Sale Shares, whether they would be willing to buy
shares In excess of their Proportionate Entitlement should any such shares be
avallable and, if so, how many ("Extra Shares')

After the expiry of the offer penod specified in Article 10 7 {or, If sooner, upon valid
applications being recewved for all of the Sale Shares in accordance with that
Article), the Board will allocate the Sale Shares as follows

109 1 f the total number of Sale Shares applied for (including Extra Shares) 1s
equal to or less than the available number of Sale Shares, each offeree will
be allocated the number applied far in accordance with his apphcation, or

10 92 If the total number of Sale Shares applied for 15 greater than the available
number of Sale Shares, each offeree will be allocated his Proportionats
Entitlement, or, if less, the number of Sale Shares which he has applied for,
and

109 3 applications for Extra Shares will be allocated in accordance with such
applications or, in the event of competition between Shareholders, among
those applying for Extra Shares in such proportions as equal (as nearly as
possible) the proportions of all the shares held by such offerees

Allocations of Sale Shares made by the Company pursuant to this Article 10 will
constitute the acceptance by the persons to whom they are allocated of the offer to
purchase those Sale Shares on the terms offered to them, provided that no person
will be obliged to take more than the maximum number of Sale Shares which he has
indicated to the Company he 1s willing to purchase

Except in the case of an acquisition of Sale Shares by the Company, If the Seller
fails by the due completion date to execute and deliver transfers in respect of any of
the Sale Shares which he 1s due to transfer, the Board may, authorise any Director
to

10 11 1 execute the necessary transfer(s) on the Seller's behalf, and

11
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10 11 2 against receipt by the Company of the Transfer Prnce payable for the
relevant Sale Shares (to be held on trust for the Seller without interest) (the
receipt being a good discharge to the offeree who will not be bound to see
to the application of it), deliver such transfer(s) to the relevant offeree(s)

The Board will authonse registration of the transfer(s), and of the offeree(s) as the
holder(s) of the Sale Shares so transferred, once appropnate stamp duty has been
paid After registration, the title of such offeree(s) as registered holder(s) of such
Sale Shares will not be affected by any iregulanty n, or invahdity of such
proceedings, which will not be questioned by any person

In the case of an acquisition of Sale Shares by the Company, If the Seller fails by
the due completion date to transfer and/or to deliver the certificates (or a suitable
indemnity) in respect of any Sale Shares, the Board may (and will if requested by
the Ordinary Shareholders) authorise any Director to execute, complete and deliver
the necessary transfer and indemnity to the Company on the Seller's behalf When
that instrument has been duly stamped, the Company will ensure that such share
capital 1s cancelled in accordance with the Companies Act, and will hold the
purchase monies on trust (without interest) for the Seller

Immediately after the exhaustion of any pre-emption process followed in accordance
with these Articles, if any Sale Shares remain unallocated, the Company will notify
the Seller of that fact The Seller may, at any time within one calendar month after
receiving such notice (but not otherwise unless the pre-emption procedure set out in
these Articles 1s repeated), transfer any unsold Sale Shares to the Proposed
Transferee at any price which 1s not less than the Transfer Price, except that

10 13 1 the Board will refuse registration of any transfer to a Proposed Transferee
who 1s a person to whom shares may not be transferred by virtue of Articles
93o0r94

10 43 21f any such transfer would, If made and registered, result in the Proposed
Transferee obtaining or Increasing a Controlling Interest, the Board will
refuse registration of such transfer until such time as an Approved Offer has
been made,

10 13 3 any such transfer must be n good faith and the Board may require to be
satisfied (in such manner as it may reasonably think fit) that the Sale Shares
are being sold at a price which 1s not less than the Transfer Price without
any deduction, rebate or allowance whatsoever If not so satisfied, the
Board (subject to the approval of the Investors) may refuse to register the
transfer, and

10 13 4 1n the case of any deemed transfer process pursuant to Article 12 and
Article 13, the Compulsory Seller will not be enttled to transfer any unsold
Sale Shares to any third party

Valuation

If the Auditors are required to determine Market Value of shares in the Company
pursuant to Articles 10 5, 12 4 or 13 4, the provisions set out below will apply

The Auditors shall be instructed that the fair market value of the relevant shares 15 to
be determined with regard to the following agreed assumptions and bases

11 21 valuing the relevant shares on an arm’s length sale between a willing vendor
and a willing buyer,

11 2 2 |f the Company Is then carrying on business as a going concern, on the
assumption that it will continue to do so,

12
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112 3 that the relevant shares are capable of being transferred without restnction,
1124 without discount for minorty holdings or premium for majonty heldings,

1125 taking into account the potential ( If such potential realistically exists at that
time ) of the shares of the Company bheing immediately listed on any
recognised stock exchange, including the base price of the shares in the
Company In respect of any such proposed listing,

1126 taking into account future revenue streams for existing lcenses of the
Intellectual Property Rights, and

1127 unless otherwise provided in this agreement, the valuation of the relevant
shares should be given as at the date of the original notice to sell or transfer
those shares

The Company and the Shareholders must render all such assistance and provide all
such documentation and other information to the Auditors as the Auditors may
consider necessary and will use therr respective best endeavours to procure that the
Auditors will 1ssue to the Company a certificate as to the market value of the
relevant shares as soon as reasconably practicable and, in any case, within 20 days
of the Auditors receving instructions, unless otherwise agreed between the
Shareholders in writng The market value of the relevant shares shall be as certified
by the Auditors of the Company in accordance with this Arlicle 11 3 ("Market
Value")

The costs of the Auditors in connection with the preparation of the certificate as to
the Market Value of the relevant shares will be borne by the Company unless the
Seller withdraws the Transfer Notice in accordance with Article 10 4 in which event
the Seller shall be hable for all costs of the Auditors in connection with the
preparation of the certificate as to the Market Value of the relevant shares

Obligatory Transfers

if any of the following events ("Obligatory Transfer Events™) happen to a
Shareholder, that Shareholder shall serve a Transfer Notice on the Company as
soon as passible, which shall include details of the Obligatory Transfer Event

12 11 the liquidation {vcluntary or otherwise) of the Shareholder, other than a
genuine solvent reconstruction or amalgamation in which the new company
assumes (and I1s capable of assuming) all the obligations of the
Shareholder, or

1212 a change of control (as control 1s defined in section 840 of the Income and
Corporation Taxes Act 1988) of the Shareholder although in the case of a
Permitted Transferee that ceases to be a member of the Permitted Group, 1t
shall transfer the shares back to the Onginal Member or to another
Permitted Transferee In accordance with Article 10 rather than serve a
Transfer Notice under this Article, or

1213 an order 1s made by a court of competent junsdiction, or a resolution 1s
passed for the administration of the Shareholder, or documents are filed
with the court for the appointment of an administrator, or notice of intention
to appoint an administrator 1s given by the Shareholder, or its directors or by
a qualifying floating charge holder (as defined in paragraph 14 of Schedule
B1 to the Insolvency Act 1986), or

1214 any step 1s taken by any person other than a member of another

Shareholder's group (and 1s not withdrawn or discharged within 60 Business
Days) to appoint a receiver, administrative receiver or manager in respect of
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the whole or a substantial part of the assets or undertaking of the
Shareholder, or

1215 the Shareholder being unable to pay its debts as they fall due for the
purposes of section 123 of the Insolvency Act 1986, or

1216 the Shareholder entening Into a composition or arrangement with its
creditors, or

1217 any chargor enforcing any charge created over any shares held by the
Shareholder in the Company, or

1218 a process having been instituted that could lead to the Shareholder being
dissolved and its assets being distnbuted among the Shareholder's
credrtors, shareholders or other contributors, cr

1219 the Shareholder ceasing to carry on its business or substantially all of its
business, or

12 1 10 If under any Applicable Agreement, the Shareholder 1s called upon to offer
their shares in the Company for transfer

If the Shareholder that has suffered the Obligatory Transfer Event fails to serve a
Transfer Notice, 1t shall be regarded as giving a Deemed Transfer Notice in relation
to its shares in the Company on the date on which the Company becomes aware of
the Obligatory Transfer Event

The Company shall within 3 Business Days of receiving the Transfer Notice in
respect of the Obligatory Transfer Event provide a copy of the Transfer Notice and
details of the Obligatory Transfer Event to the cther Shareholders

Each of the other Shareholders, have the nght, within 7 Business Days of receiving
the Transfer Notice (the first Business Day 1s the day after it received the Transfer
Notice), to offer to buy their Proporitonate Entitlement (and to indicate whether they
would like to acquire more than their Proportionate Entitlement, if available) (in this
Article the "Buyers") of the shares In the Company of the Shareholder serving the
Transfer Notice ("Compulsory Seller") at a pnce for cash specified by the Buyers
and not on deferred terms ("Offer") Where not all of the other Shareholders wish
to acquire their Proportionate Entitlement, the Shareholders who have indicated that
they wish to acquire more than therr Proportionate Entitlement shall be entitled to
acquire any remaining shares in such proportions as equal (as nearly as possible)
the proportions of all the shares held by them

The Compulsory Seller has a period of 21 Business Days ("Share Pricing Period™)
from receiving the Offer (the first Business Day Is the day after the date of the Offer)
within which to

12 41 accept the price offered for the shares by the Buyers, or

12 4 2 request that a Market Value for the shares as at the date of the Obhgatory
Transfer Event 1s determined by the Auditors i accordance with Article 11,

and the Compulsory Seller 1s deemed to have accepted the Offer at the price stated
by the Buyers in the Offer notice under Article 12 3 if the Seller does not expressly
accept or request a Market Value determination by the end of the Share Pricing
Period

The price for the shares shall be
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12 51 the price offered by the Buyers if, at the expiry of the Share Pnicing Perod,
the Compulsory Seller has accepted that price, or neither accepted that
price nor requested the determination of a Market Value by the Auditors, or

1252 the Market Value determined by the Audiors if the Compulsory Seller
requests such a determination before the expiry of the Share Prnicing Period

Where the price I1s referred to the Auditars, to exercise its right to buy the Buyers
shall give notice to the Compulsory Seller within 3 Business Days of recetving
notification of the Market Value determined by the Auditors (the first Business Day
being the day after the Buyers receive the Market Value notification)

Acceptance or deemed acceptance under Article 12 4 or the service of a nctice to
buy under Article 12 6 shall bind the parties to buy and sell the shares, as the case
may be

Obligatory Transfer in respect of Non-Voting Ordinary Shareholders

Notwithstanding Articles 29 to 31 of Table A, when a Non-Voting Ordinary
Shareholder ceases for any reason {including death, bankruptcy or iguidation) to be
an employee and/or director or consultant of any Group Company it shall be
deemed to have served a Transfer Notice on the other Shareholders

Within 6 months after the Cessation Date, the Board may serve notice
("Compulsory Sale Notice™ on the Relevant Individual (or the Personal
Representatives of any deceased Non-Voting Ordinary Shareholder er the trustee n
bankruptcy of any bankrupt Non-Veting Ordinary Shareholder), (each a
"Compulsory Seller" and together "Compulsory Sellers") requiring each such
person to offer for sale all Non-Voting Ordinary Shares registered in his or therr
name(s) or to which he 15 or they are or may become entitled whether as a result of
his or their holding of shares or otherwise

The Non-Voting Ordinary Shares which are the subject of the Compulsory Sale
Notice will be offered for sale (cther than to any Compulsory Seller or any other
Shareholder who has served or who 13 deemed to have served a Transfer Notice in
respect of his entire holding of shares which is still outstanding) in accordance with
the provisions of Article 10, which will apply as  set out In full in this Article except
to the extent that they are varied by the following provisions of this Article 13 The
Board of Directors may also determune in their absolute discretion to revoke any
Transfer Notice previously given or deemed to have been given by the Compulsory
Seller(s) which 1s still outstanding at the Cessation Date

The pnice for the Sale Shares will be

13 4 1 f the Non-Voting Ordinary Shareholder 1s a Good Leaver, the Market Value
of the Sale Shares on the Cessation Date, to be determined by the Auditors
in accordance with Articles 11 and 13 5,

13 4 2 f the Non-Voting Ordinary Shareholder 1s a Bad Leaver, such amount as is
equal to the lower of the Par Value and the Market Value on the Cessation
Date (as determined by the Auditors in accordance with Articles 11 and
13 5),

"Market Value" for the purposes of this Article 13 will have regard also to the effect
on the Group of the Relevant Individual In question ceasing to be an employee or
director or consultant of any Group Member

Unless Ordinary Shareholders direct otherwise in wnting, any shares held by a

Compulsory Seller on the Cessation Date (and any shares i1ssued to a Compulsory
Seller after such date by virtue of the exercise of any night or option granted or
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anising by virtue of his holding of the Sale Shares) will cease to confer the nght to be
entitled to receive notics of and attend any general meeting of the Company, or any
meeting of the holders of any class of shares with effect from the Cessation Date
(or, where appropriate, the date of 1ssue of such Shares, If later), and such shares
will not be counted In determining the total nhumber of vaotes which may be cast at
any such meeting, or for the purposes of a written resolution of any Shareholders or
class of Shareholders

Drag Along

If the holders of 75% of the shares in the Company In 1ssue for the time being
("Selling Shareholders™) wish to transfer all of ther interest in their shares n the
Company ("Sellers’ Shares”) to a bona fide arm's length purchaser ("Proposed
Buyer"), the Selling Shareholders may require all other Shareholders ("Called
Shareholders™) to sell and transfer all their shares to the Proposed Buyer (or as the
Proposed Buyer directs) in accordance with the provisions of this Article ("Drag
Along Option™)

The Seling Shareholders may exercise the Drag Along Option by giving written
notice to that effect ("Drag Along Notice") at any time before the transfer of the
Sellers’ Shares to the Proposed Buyer The Drag Along Notice shall specify

1421 that the Called Sharehclders are requred to transfer all therr shares
("Called Shares") pursuant to this Article 14,

14 2 2 the person to whom the Called Shares are to be transferred,

14 2 3 the consideration payable for the Called Shares which shall, for each Called
Share, be an amount at least equal o the prnice per share offered by the
Proposed Buyer for the Sellers’ Shares Save that in the event that the
Called Shareholder shall fall to provide (on a pro rata basis) such
warranties, indemnities and like undertakings as are provided n favour of
the Proposed Buyer by the Selling Shareholders, an amount equal to the
value of such obligations agreed by the Selling Shareholders and the Called
Shareholders or otherwise as determined by the Audttors shall be deducted
from such consideration payable to the Called Shareholder, and

14 2 4 the proposed date of the transfer

Once 1ssued, a Drag Along Notice shall be irevocable However, a Drag Along
Notice shall lapse If, for any reason, the Selling Shareholders have not sold the
Sellers' Shares to the Proposed Buyer within 30 Business Days of serving the Drag
Along Notice The Selling Shareholders may serve further Drag Along Notices
following the lapse of any particular Drag Along Notice

No Drag Along Notice shall require a Called Shareholder to agree to any terms
except those specifically set out in this Article 14

Completion of the sale of the Called Shares shall take place on the Completion
Date Completion Date means the date proposed for completion of the sale of the
Sellers' Shares unless

14 51 all of the Called Shareholders and the Selling Shareholders agree ctherwise
in which case the Completion Date shall be the date agreed in writing by all
of the Called Shareholders and the Selling Shareholders, or

1452 unless otherwise agreed n accordance with Article 1451, if the date
proposed Is less than 30 Business Days after the date on which the Drag
Along Notice Is served, In which case the Completion Date shall be the 30
Business Day after the date of the Drag Along Notice
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The nghts of pre-emption set out in these Articles shall not apply to any transfer of
shares to a Proposed Buyer (or as it may direct) pursuant to a sale for which 2 Drag
Along Natice has been duly served

Within 14 Business Days of the Selling Shareholders serving a Drag Along Notice
on the Called Shareholders, the Called Shareholders shall deliver stock transfer
forms for the Called Shares, together with the relevant share certificates {(or a
suitable indemnity for any lost share certificates) to the Company On the
Completion Date, the Company shall pay the Called Shareholders, on behalf of the
Proposed Buyer, the amounts they are due for therr shares pursuant to Article
14 2 3 to the extent that the Proposed Buyer has put the Company in the requisite
funds The Company's receipt for the pnce shall be a good discharge to the
Proposed Buyer The Company shell hold the amounts due to the Called
Shareholders pursuant to Article 14 2 3 in trust for the Called Shareholders without
any obligation to pay interest

To the extent that the Proposed Buyer has not, on the Completion Date, put the
Company in funds to pay the consideration due pursuant to Article 14 2 3, the Called
Shareholders shall be entitled to the return of the stock transfer forms and share
certificates (or suitable ndemnity) for the relevant Called Shares and the Called
Shareholders shall have no further nghts or obligations under this Articte 14 In
respect of therr Shares

If any Called Shareholder does not, on completion of the sale of the Called Shares,
execute transfer(s) in respect of all of the Called Shares held by it, the defaulting
Called Shareholder shall be deemed to have irrevocably appeinted any person
norminated for the purpose by the Selling Sharehoclders to be his agent and attorney
to execute all necessary transfer(s) cn his behalf, against receipt by the Company
(on trust for such holder) of the consideration payable for the Called Shares, to
deliver such transfer(s) to the Proposed Buyer (or as they may direct) as the holder
thereof After the Proposed Buyer (or its nominee) has been registered as the
holder, the validity of such proceedings shall not be questioned by any such perscn
Failure to produce a share certificate shall not impede the registration of shares
under this Article 14

Following the tssue of a Drag Along Notice, on any person becoming a Shareholder
of the Company pursuant to the exercise of a pre-existing option to acquire shares
in the Company or on the conversion of any convertible securnty of the Company
("New Shareholder"), a Drag Along Notice shall be deemed to have been served
on the New Shareholder on the same terms as the previous Drag Along Notice The
New Shareholder shall then be bound to sell and transfer all shares acquired by it to
the Proposed Buyer (or as the Proposed Buyer may direct) and the provisions of this
Article 14 shall apply with the necessary changes to the New Shareholder, except
that completion of the sale of the shares shall take place immediately on the Drag
Along Notice being deemed served on the New Shareholder

Forfeiture of shares and dividends

Shares. If a Shareholder of the Company cannot be traced or contacted by the
Company for a penod of at least 12 years, the Directors may give such Shareholder
not less than 10 Business Days notice in wniting at the last known address of such
Shareholder on the Company's share register, requiring the Shareholder to provide
the Company with its up to date contact detalls The notice shall state that If the
notice 15 not complied with, all of the shares held by the Shareholder in the
Company at the date of the notice will be hable to be forferted

If the notice 1s not complied with, any share in respect of which it was given may,
upon expiry of the notice period, be forfeited by a resclution of the Directors and the
forfeiture shall include all dividends and other moneys payable in respect of the
forfeited shares and not paid before the forfeiture
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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
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 purpose of its
disposal 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 person any of whose shares have been forfeited shall cease to be a Shareholder
in respect of them and, if at any time after the forfeiture such Shareholder re-
estabhshes contact with the Company, shall surrender to the Company for
cancellation the certificate for the shares forfetted but shall remain liable to the
Company for all moneys which at the date of forfeiture were presently payable by
him to the Company in 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 in the Act) from the date of forfeiture
untl payment but the Directors may wawve payment wholly or in part or enforce
payment without any allowance for the value of the shares at the time of forfeiture or
for any consideration received 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 in 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 s disposed of shall not be bound to see to
the application of the consideration, If any, nor shall his title to the share be affected
by any irregulanty in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share

Dividends. Any dividend declared by the Directors of the Company which has
remained unclamed for 12 years from the date when it became due for payment
shall, if the Directors so resclve, be forfeited and cease to remain owing by the
Company

Power of Attorney

In the event that any Shareholders of the Company become bound to transfer any
shares to a purchaser, and fall to do so, the Directors may authorise some person to
sign an instrument of transfer on behalf of the relevant transferor in favour of the
purchaser and the Company may receive the purchase money and shall, on receipt
of the purchase money, cause the name of the purchaser to be entered in the
register as the holder of the shares and shall hold the purchase money on trust for
the transferor The receipt of the Company for the purchase money shall be a good
discharge to the purchaser, who shall not be bound to see to its application and after
his name has been entered Into the register the validity of the proceedings shall not
be questioned by any person

Proceedings at General Meetings

The Company shall give notice of all general meetings of the Company to each
Shareholder whether or not that Shareholder has given to the Company an address
within the United Kingdom at which notices may be given to him  In the case of joint
holders of a share, all notices shall be given to the joint holder whose name stands
first In the register of members in respect of the joint holding and notice so given
shall be sufficient notice to the joint holders

The quorum for a general meeting shall be the presence of Ordinary Shareholders
holding at least 50% of the Ordinary Shares of the Company present in person or by
proxy and shall include the presence of the D Shareholder present in person or by
proxy, provided that where the D Shareholder 1s proposing to enter a Connected
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Transaction for the purposes of Articles 20 3 and 20 4 and 1s not permitted to vote
on that matter, the D Shareholder shall not be necessary for the quorum in respect
of such matter

If a quorum 1s not present within half an hour of the tme appointed for a general
meeting, the meeting 1s adjourned to such day and at such time and place as the
Directors may determine and If a quorum is not present within half an hour from the
time appointed for the adjourned meeting the meeting 1s dissolved

A poll may be demanded at any general meeting by any Shareholder present in
person or by proxy and entitled to vote

In the case of an equality of votes whether on a show of hands or on a poll the
Chairman shall not have a casting vote

A person may participate In a meeting of the Shareholders by means of electronic
communication provided that throughout the meeting all persons participating in the
meeting are able to communicate interactively and simultaneously with all other
parttes participating in the meeting notwithstanding accidental disconnection of the
means of electronic communication during the meeting A person participating in a
meeting n this manner shall be deemed present in person at the meeting and shall
be entitled to vote and be counted n the quorum

Votes of Shareholders

Subject to any nights or restrictions attached to any shares and to any other
provisions of these Articles, on a show of hands every Shareholder present in
person or by proxy shall have one vote, unless the proxy 1s himself a Shareholder
entitled to vote and on a poll every Shareholder present in person or by proxy shall
have one vote for every share of which he 1s the holder

Proxies

An mstrument appointing a proxy shall be in wnting, executed by or on behalf of the
appomtor and in any common form or 1n such other form as the Directors may
approve, and the Directors may at their discretion treat a faxed or other machine-
made copy of an instrument in any such form as an onginal copy of the instrument
The instrument of proxy shall, unless the contrary is stated in t, be vald for any
adjournment of the meeting as well as for the meeting to which it relates, and shall
be deemed to include authonty to vote as the proxy thinks fit on any amendment of
a resolution put to the meeting for which it 1s given

The nstrument appointing a proxy and (if required by the Directors) any authornty
under which it 1s executed or a copy of the authonty (certified notanally or in any
other manner approved by the Directors) may

1921 bhe delivered to the registered office, or to some other place within the United
Kingdom or to some person specified in the notice convening the meeting or
in any instrument of proxy sent out by the Company in relation to the
meeting at any time, before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, or

1922 in case of a poll taken after the date of the meeting or adjourned meeting,

before the time appointed for the taking of the poll, and an instrument of
proxy which 1s not so delivered shall be invalid
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Matters Requiring Consent of the Shareholders

Reserved unammous decisions: The Company shall not and shall procure that
each member of the Group shall not without the prior wntten consent of all
Representative Shareholders

2011 amend these Articles of Association or the objects contained In its
memorandum of association, or

2012 seek any listing of the shares of the Company on any stock exchange or
market, or

2013 do, permt or suffer to be done any act or thing whereby the Company or
any member of the Group may be wound-up, or enter into any compromise
or arrangement under the Insolvency Act 1986 including entering nto
iquidation, administration, creditor voluntary arrangement or any similar
arrangement, or

20 14 1ssue and/or allot any additional shares or other instruments convertible into
equity in any member of the Group, or

2015 alter any rights attaching to any class of share in the capttal of any member
of the Group, or

20 16 cease to be a private company or change the nature of its Business, or

2017 seek to settle any claim, legal action or proceedings for any amount in
excess of 10% of the previous year's tumover for the Group,

2018 serve any notice on any Shareholder of any Event of Default on the part of
that Shareholder tnggering a Deemed Transfer Notice, provided that for the
purposes of this Article 20 1 8 neither the consent of such Shareholder nor
that of its Representative Shareholder shall be required,

2019 Increase the amount of its authonised or i1ssued share capital , grant any
option or other interest (in the form of convertible secunties or in any other
forrm) over or 1n its share capital, redeem or purchase any of its own shares
or effect any other reorganisation of its share capital, or

20 110 create any option or nght to acquire any shares in the capital of the
Company cr any member of the Group, or

20 1 11 dispose of any Interest in any of the Intellectual Property Rights (excluding
the granting of any licence), or

20 1 12 merge or amalgamate with any other company or undertaking, or acquire
drrectly or indirectly any interest in any shares or other secunty convertible
into shares of any other company, or form or acquire any subsidiary, or

20 1 13 effect any increase, reduction, sub-division, cancellation, purchase or
redemption of the capital or any allotment or 1ssue of shares of the
Company, or

20 1 14 remove any Director appointed by a Shareholder {(except in accerdance with
Article 22 3 where a Shareholder removes a Director that they have
appointed), or

20 1 15 pass any resolution or engage In any other matter which represents a
substantial change in the nature of the business of the Company or in the
manner in which the business I1s conducted, or
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20 1 16 permit Verbus Systems Limited or Verbus Developments Limited to enter
into any matenal contracts, or

20 1 17 hold any meeting of the Shareholders or purport to transact any business at
such meeting, unless authonsed representatives or proxies are present for
each of the Shareholders or have been given a reasonable opportunity to
attend

Reserved majonty decisions: The Company shall not and shall procure that each
member of the Group shall not without the prior wntten consent of four out of five
Representative Shareholders

20 2 1 change the name of the Company or the relevant member of the Group, or

2022 sell or otherwise dispose of the whole or any part of any member of the
Group's undertaking, property, assets or any shares i any subsidiary of the
Company, or any interest therein or contract to do so, whether or not for
valuable consideration, or

20 2 3 conduct its business otherwise than In the ordinary course of business ch an
arms’ length bass, or

20 2 4 factor or assign any of the book debts of any member of the Group, or

2025 establish or amend any pension scheme or grant any pension rights to any
Director, employee, former Director or employee, or any member of any
such person's family, or

2026 borrow any money in excess of any Imits agreed between all of the
Representative Shareholders, or create any mortgage, debenture, pledge,
lien or other encumbrances over the undertaking or assets of any member
of the Group, or factor, assign, discount or otherwise dispose of any book
debts or other debts of any member of the Group, or

2027 gwve any guarantee, make any payment or incur any obligation or act as
surety otherwise than in connection with the Group’s ordinary business for
the ttme being, or

2028 lend or agree to lend, grant any credit or make any advance to any person
otherwise than in the ordinary course of the business of the Group, or

2029 withdraw any application to register any intellectual property nights of the
Group, or

202 10 grant any licences or make material variations to any existing licence
including in relation to any nghts or interests over the intellectual property
nghts of the Group

Reserved majority decisions for connected transactions: The Company shall
not and shall procure that each member of the Group shall not without the prior
written consent of three out of four Representative Shareholders, enter into any
transaction with any Sharehalder, with the exception of any matters relating to the
Licence and the Convertible Loan {a "Connected Transaction”)

For the purpose of the reserved majenty decision under Article 203, the
Shareholder with whom any member of the Group 1s proposing to enter into the
Connected Transaction shall be entitled to propose such matter for decision by the
Company, but shall nct be entitled to vote on such decision
A Connected Transaction shall include, but not be limited to
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20 51 any member of the Group entering into a subcontract with a Shareholder,

20 52 any member of the Group enterng into an arrangement for a loan to or from
a Sharehclder, and

2053 any member of the Group repaying all or part of a loan owing to such
Shareholder

The repayment of a loan by any member of the Group to a Shareholder pursuant to
Article 20 5 shall be subject to the further condition that there are sufficient monies
avalable to meet the Group's cashflow requirements in accordance with the
Company's reserves pelicy from time to time

Alternate Directors

An alternate director may act as alternate director to more than one director and 1s
entitled at a meeting of the Directors or of a committee of the Directors to one vote
for every Director that he acts as alternate director for in addition to his own vote (if
any) as a Director of the Company, but an alternate director counts as only one
Director in determining whether a quorum Is present

An alternate director 15 entitled to recewve notice of all meetings of Directors and of
all meetings of committees of Directors of which his appointor 1s a Shareholder, to
attend and vote at any such meeting at which the Director appointing him 1s not
personally present, and generaily to perform all the functions of his appointor as a
Director in his appointer's absence

Unless otherwise determined by ordinary resolution of the Company, an alternate
director I1s not entitled to receive any remuneration from the Company, save that he
may be pad by the Company such part (f any) of the remuneration otherwise
payable to his appointor as such appomtor may by notice to the Company direct
Appointment and Retirement of Directors

Number. The Board shall consist of

2211 two "A" Drrectors,

22 12 two “B" Directors,

2213 one “C” Drrector,

2214 two "D" Directors, and

22 15 one "E" Director,

and such other Directors as the Board may appoint from time to time 1n accordance
with the provisions of these Articles

Chairman: The Board shall have the nght to select a Charman from among
themselves The current Chairman 1s Roy Tazzyman [f the "D" Shareholders
acquire a shareholding greater than 50% of the i1ssued share capital In the
Company, the "D" Shareholders shall have the nght to select a Charman from
among the "D" Directors

Appointment of Directors: The "A" Shareholders, the "B" Shareholders and the
"D" Shareholders each have the nght to appoint two Directors to the Board and
replace or remove those same Directors appointed by themselves The "C"
Shareholders and the "E" Shareholders each have the nght to appoint one Director
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to the Board and replace or remove those same Directors appointed by themselves
If the "D" Sharehclders acauire a shareholding equalling 35% or more of the 1ssued
share capital of the Company, the "D" Shareholders shall have the night to appoint
three Directors to the Board rather than two and should the "D" Shareholders
acquire a shareholding greater than 50% of the issued share capital in the
Company, the "D" Shareholders shall have the right to appeint six Directors to the
Board Such nghts shall be exercisable by giving notice in writing to the Company
The Directors appointed by the "A" Shareholders shall be known as "A" Directors,
the Directors appointed by the "B" Shareholders shall be known as "B” Directors, the
Director appointed by "C" Shareholders shall be known as the "C" Director, the
Directors appointed by the "D" Shareholders shall be known as "D" Directors and
the "E" Shareholder as appointed to the Board shall be known as the "E" Director
The Company will promptly notify all Representative Shareholders of new
appointments of and removal of Directors whether "A", "B", "C", "D" or "E"

Entitlement to be a Director: If a Shareholder sells or disposes of all or part of his
shares in the Company so that the aggregate nominal value of his holding of shares
falls below 5% in nominal value of the 1ssued ordinary share capital of the Company,
he and any Director appointed by him, shall immediately resign any office and
employment with the Company without claim for compensation

Quorum. The quorum for all meetings of the Board shall be one Director (and shall
include at least one "D" Director), present in person or his alternate, from all of the
issued classes of Ordinary Shares in the Company No business shall be conducted
at any meeting of the Board unless a quorum 15 present (including by electronic
means) at the beginning of the meeting and at the time when there 1s to be voting on
any business

Meetings not quorate, Each of the Shareholders shall take all steps avarable to
them to ensure that any meeting of the Board or any committee of the Board and
every general meeting has the necessary quorum throughout If, within 15 minutes
of the scheduled start time of any such meeting, a quorum I1s not present, the
meeting shall be adjoumed for the same day (or nearest Business Day) and time
falling 7 days thereafter If a quorum is not present at such adjourned meeting, any
and all Directors present at such adjourned meeting (provided that the "D" Directors
shall have been given proper notice of the adjourned meeting and shall have
declined to attend) shall represent a quorum and business dealt with and resolutions
passed at such meeting shall be deemed to have been valdly conducted and
passed

Proceedings of Directors

All Directors shall be given adequate notice of meetings of the Directors and all
Directors shall be given the opportunity to participate in meetings of the Directors by
way of electrontc means Questions ansing at a meeting of the Directors shall be
decided by a majorty of votes and in the event of equalty of votes the Chairman
shall have a second or casting vote

A person may participate 1n a meeting of the Directors or of a committee of Directors
by means of electronic communication provided that throughout the meeting all
persons participating In the meeting are able to communicate interactively and
simultaneously with all other parties participating 1in the meeting notwithstanding
accidental disconnection of the means of electronic communication durning the
meeting A person participating 1n a meeting In this manner shall be deemed
present 1n person at the meeting and shall be entitled to vote and be counted In the
quorum
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Directors' Conflicts of Interests

The Directors may, in accordance with the requirements set out in this Article 24,
authorise any matter proposed to them by any Director which would, 1If not
authonised, involve a Director breaching his duty under section 175 of the
Companies Act 2006 to avoid conflicts of interest ("Conflict™)

For the purposes of section 175 of the Act, any Director apponted by the "D"
Shareholder shall be authonsed to hold office as a Director or other officer of, be
employed or engaged by, hold shares or other secunties in, or otherwise be
interested in, whether directly or indirectly, the holder(s) of the "D" Shares from time
to time and any group undertaking of such holder(s)

For the purposes of section 175 of the Act, where an office, employment,
engagement or interest held by a Director in another person has been authorised
pursuant to Articles 24 1 or 24 2 and his relationship with that person gives rise to
an actual or potential conflict of interest, a Director shall be authorised to

24 31 attend and vote at meetings of the Directors (or any committee thereof) at
which any matter relating to the actual or potential conflict of interest will or
may be discussed and recewve board papers or other documents relating
thereto, and

2432 receive confidential information and other documents and information
relating to the Company, use and apply such information in performing his
duties as a director, officer or employee of, or consultant to such other
person and disclose that information to third parties in accordance with
these Articles

If an office, employment, engagement, Conflict or interest, has been authorised
pursuant to Articles 24 1 or 24 2, then the Director 1n guestion shall not be required
to disclose to the Company any confidential information received by him (other than
by witue of his positon as Director) relating to such office, emplayment,
engagement or interest, or use such information n relation to the Company's affairs
If to do so would result in a breach of a duty or obligation of confidence owed by him
In relation to or In connection with that office, employment, engagement or interest

A Director shall not be accountable to the Company for any remuneration or other
benefit which he (or a person connected with him) denves from any office,
employment, engagement or interest authorised pursuant to Articles 24 10r242
nor shall the receipt of any such remuneration or other benefit constitute a breach of
his duty under section 176 of the Act

For the purposes of this Article 24, a conflict of interest includes a conflict of interest
and duty and a conflict of duties, and interest includes both direct and indirect
interests

Without prejudice to the obhgation of any Director to disclose his interest in
proposed or existing transactions or arrangements with the Company In accordance
with the Companies Acts, a Director {including an alternate director) may vote on
any resolution concerning any transaction or arrangement in which he 1s interested
and, If he does so vote, his vote shall be counted and he shali be counted in the
quorum present at a meeting in relation to any such resolution

Where the Directors authonse a Conflict in accordance with Article 24 1

24 81 the Director will be obliged to conduct himself in accordance with any terms
imposed by the Directors in relation to the Conflict,
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24 82 the Director will not infinge any duty he owes to the Company by wirtue of
sections 171 to 177 of the Companies Act 2006 provided he acts Iin
accordance with such terms, limits and conditions (if any) as the Directors
impose In respect of its authonsation

Directors' Declaration of Interests

A Director who 1s In any way, whether directly or indirectly interested in a proposed
transaction or arrangement with the Company shall declare the nature and extent of
his interest to the other Directors before the Company enters into the transaction or
arrangement in accordance with the Companies Acts

A Director who 1s (n any way, whether directly or indirectly, interested in a
transaction or arrangement that has been entered into by the Company shall declare
the nature and extent of his interest to the other Directors as soon as Is reasonably
practicable in accordance with the Companies Acts, unless the interest has already
been declared under Article 25 1

Subject, where applicable, to the disclosures required under Article 25 1 and Article
25 2, and to any terms and conditions imposed by the Directors in accordance with
Article 24, a Director shall be entitled to vote in respect of any proposed or existing
transaction or arrangement with the Company 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 Director need not declare an interest under Article 25 1 and Article 25 2 as the
case may be

2541 if it cannot reasonably be regarded as likely to give nse to a conflict of
Interest,

25 4 2 of which the Director 1s not aware, although for this purpose a Director I1s
treated as being aware of matters of which he ought reasonably to be
aware,

2543 If, or to the extent that, the other Directors are already aware of #, and for
this purpose the other Directors are treated as aware of anything of which
they ought reasonably to be aware, or

2544 if, or to the extent that, it concerns the terms of his service contract that
have been, or are to be, considered at a board meeting

Indemnity

Subject to the Companies Acts, but without prejudice to any indemnity to which a
Director may otherwise be entitled, each Director or other officer of the Company
(other than any person {whether an officer or not) engaged by the Company as
auditor) shall be indemnified out of the Company's assets against all costs, charges,
losses, expenses and liabilties incurred by him as a Director or other officer of the
Company or any company that i1s a trustee of an occupational pension scheme (as
defined n section 235(6) of the Companies Act 2006) in the actual or purported
execution and/or discharge of his duties, or in relation thereto including any hability
incurred by him in defending any civil or criminal proceedings, in which judgement is
given in his favour or in which he 1s acquitted or the proceedings are otherwise
disposed of without any finding or admission of any matenal breach of duty on his
part or In connection with any application in which the court grants him relief from
hability for negligence, default, breach of duty or breach of trust in refation to the
Company's affairs

25




262 The Company may buy and maintain insurance against any liabilty falling upon its
Directors or other officers which anises out of ther respective duties to the
Company, or In relation to its affars
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