Company Number: 07349554

THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

ASTUTIS LIMITED 12/01/2011

0

("the Company") COMPANIES HOUSE

Circulation Date: STL\UMU Lo\
Resolution passed on: gw\}m"”\“‘fj JOoW

Pursuant to section 288 of the Companies Act 2006, |, the undersigned being the only
member of the Company entitled to attend and vote at a general meeting of the Company,
HEREBY RESOLVE and agree that the following resolutions ("Resolutions"}, proposed by
the directors of the Company, be passed as special resolutions in respect of Resolutions 1, 2
and 5 and as an ordinary resolution In respect of Resolutions 3 and 4 and that such
resolutions be as valid and effectual as if they had been passed at a general meeting of the
Company duly convened and held

RESOLUTIONS

1 THAT the regulations contained in the document attached hereto and initialled for the
purpose of identfication be adopted as the articles of association of the Company
substitution for and to the exclusion of the existing articles of association of the
Company

2 THAT the existing 1ssued share of £1 00 held by M and A Secretaries Limited in the
capital of the Company be reclassified as an "A" ordinary share of £1 00

3 THAT in substitution for any previous authorities conferred upon the directors (under
section 80 of the Companies Act 1985 or section 551 of the Companies Act 2006),
the directors be and they are hereby generally and unconditionally authorised for the
purposes of section 551 of the Companies Act 2006 ("Act") to exercise all powers of
the Company to allot relevant secunties (within the meaning of that section) up to an
aggregate of 50,000 A Ordinary Shares having an aggregate nominal value of
£50,000, provided that this authority shall, uniess renewed, vaned or revoked by the
Company in general meeting, expire 5 years from the date of the passing of this
resolution, but the Company may, before such expiry, make an offer or agreement
which would or might require relevant securities to be allotted after such expiry, and
the directors may allot relevant securities 1n pursuance of such offer or agreement
notwithstanding that the authonty conferred by this resolution has expired

4 THAT in addition to the authority referred to in Resolution 3 above, the directors be

and they are hereby generally and unconditionally authorised for the purposes of
section 551 of the Companies Act 2006 ("Act") to exercise all powers of the Company
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to allot relevant securities (within the meaning of that section} up to an aggregate of
50,000 B Ordinary Shares having an aggregate nominal value of £50,000, provided
that this authonty shall, unless renewed, varied or revoked by the Company in
general meeting, expire 5 years from the date of the passing of this resolution, but the
Company may, before such expiry, make an offer or agreement which would or might
require relevant secunties to be allotted after such expiry, and the directors may allot
relevant securities in pursuance of such offer or agreement notwithstanding that the
authonty conferred by this resolution has expired

THAT, subject to the passing of the Resolutions 3 and 4 above, In accordance with
section 570 of the 2006 Act, the directors be generally empowered to allot equity
securities (as defined 1in section 560 of the 2006 Act) pursuant to the authonties
conferred by Resolutions 3 and 4, as if section 561(1) of the 2006 Act did not apply to
any such allotment, provided that this power shall be Imited to the allotment of equity
securities up to the aggregate nominai amounts specified in Resolutions 3 and 4
above and provided that it shall expire 5 years from the date of the passing of this
resolution (unless renewed, varied or revoked by the Company prior to or on that
date) save that the Company may, before such expiry make an offer or agreement
which would or might require equity securities to be allotted after such expiry and the
Directors may allot equity securities in pursuance of any such offer or agreement
notwithstanding that the power conferred by this resolution has expired

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

The undersigned, being persons entitled to vote on the Resolutions on SU’W““"S 2011,
hereby irrevocably agree to the Resolutions set out above -

Shareholder Signature Date of Signature
M AND A W
SECRETARIES LIMITED SWJWG 201\
Nofes
1 You can choose to agree to all of the Resolutions or none of them, but you cannot
agree to only some of the Resolutions
2 If you agree to all of the Resolutions, please indicate your agreement by signing
and dating this document where indicated above and returning it to the Company
by hand or by post to the registered office of the Company or by fax or email
marked for the attention of the Company Secretary
3 If you do not agree to the Resolutions, you do not need to do anything You will
not be deemed to agree If you fail to reply
4 Once you have indicated your agreement to the Resolutions, you may not revoke

your agreement
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5 Unless by S’d-robma\y 2011 suffictent agreement has been received for the
Resolutions to pass, they will lapse If you agree to the Resolutions, please
ensure that your agreement reaches us before or durnng this date

6 If you are signing this document on behalf of a person under a power of attorney
or other authonty, please send a copy of the relevant power of attorney or
authority when returning this document

7 In the case of joint holders of shares, only the vote of the senior holder who votes

will be counted by the Company Senionty 1s determined by the order in which the
names of the joint holders appear In the register of members
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Company No: 07349554

1

THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

ASTUTIS LIMITED
("the Company"}

(adopted by Special Resolution

passed on 6*"‘%62011)

Definitions

11

In these Articles the following words and expressions shall, unless the context
otherwise requires, bear the following meanings -

»A Director” means any director appointed to the Company by holders of the
A Ordinary Shares,

"A Ordinary Share" means an A ordinary share of £1 00 in the capital of the
Company designated as an A Ordinary Share,

"A Loan Notes” means any Series A loan notes to be constituted by and
issued pursuant to the A Loan Note Instrument from time to time,

"A Loan Note Instrument” means the instrument constituting the A Loan
Notes,

"Act" means the Companies Act 2008,

"Acting in Concert" means as set out In the City Code on Takeovers and
Mergers,

"appointor” has the meaning given in article 12 1,

"Articles” means the Company's articies of association for the time being In
force,

»Auditors™ means the auditors of the Company from time to time,

"B Director" means any director appointed to the Company by holders of the
B Ordinary Shares,

"B Ordinary Share” means a B ordinary share of £1 00 in the capital of the
Company designated as a B Ordinary Share,

"Bad Leaver” means any holder of B Ordinary Shares, who holds Shares and
who ceases to be an employee of any member of the Group In circumstances
where the relevant person -
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(a) Is not a Good Leaver, or

(b) ceases to be employed by the Company or any member of the Group
at any time by reason of the person bemng summanly dismissed or
where such person has committed fraud,

"Business Day" means any day (other than a Saturday, Sunday or public
holiday in the Umited Kingdom) on which clearing banks in the City of London
are generally open for business,

“Change of Control” means the transfer of Shares as a result of which any
person or persons Connected with each other or persons Acting I Concert
with each other (not being Shareholders at the date hereof) would obtain
Control over or increase Control beyond that number of Shares in the
Company which in aggregate confer 50% or more of the voting nghts normally
exercisable at general meetings of the Company,

"Conflict" has the meaning given in article 9 1,

"Connected" means as defined 1n section 839 of the Income and Corporation
Taxes Act 1988,

"Control” means the nght by virtue of holding Shares in, or the possession of
voting power in or In relation to, the Company or any other body corporate to
exercise or procure the exercise of the voting rights attached to Shares,

“Eligible Director” means any Eligible A Director or Eigible B Director (as
the case may be),

"Eligible A Director" means an A Director who would be entitled to vote on
the matter at a meeting of directors (but excluding any A Director whose vote
Is not to be counted In respect of the particular matter),

"Eligible B Director” means a B Director who would be entitled to vote on
the matter at a meeting of directors (but excluding any B Director whose vote
1s not to be counted in respect of the particular matter),

"Final Repayment Date” means the date upon which the A Loan Notes

(together with all accrued Interest due under the A Loan Note Instruments)
have been repaid In full,

"Good Leaver" means any holder of B .Ordinary Shares, who holds Shares

and who ceases to be an employee of any member of the Group -

(a) as a resuit of death,

(b) as a result of physical or mental deterioration which, in the opinion of
the Board acting reasonably, 1s sufficiently serious to prevent the

relevant person from following his normal employment,

(c) as a result of retirement at normal retrement age 1n accordance with
that person’s contract of employment,
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{d) as a result of a subsidiary of the Company ceasing to be a subsidiary
of the Company,

(e) after the Final Repayment Date (other than in the circumstances set
out In paragraph (b) of the definition of "Bad Leaver"),

"Group” means the Company and each of its subsidiaries and any holding
company of the Company from time to time and "member of the Group" shall
be construed accordingly, and the terms 'subsidiary’ and 'holding company’
shall have the meanings ascribed to them by section 1159 of the Act,

"Interested Director” has the meaning given in article 9 1,

"Investment and Shareholders Agreement” means the investment and
shareholders agreement In respect of the Company to be entered into on or
around the date of these Articles,

"Model Articles” means the model articles for private companies hmited by
shares contaned In Schedule 1 of the Companies (Model Articles)
Regulations 2008 (S/ 2008/3229) as amended prior to the date of adoption of
these Articles,

"Permitted Group" means In relation to a company (wherever incorporated),
any wholly-owned subsidiary of that company, any company of which it 15 a
Subsidiary (its holding company) and any other Subsidiaries of any such
holding company, and each company in a Permitted Group 1s a member of the
Permitted Group Unless the context otherwise requires, the applcation of the
defintion of Permitted Group to any company at any tme will apply to the
company as it 1s at that time,

"Permitted Transferee™ means any person to whom a holder of Shares 1s
permitted to transfer Shares pursuant to article 15,

nShareholders” means the holders of Shares for the time being in the capital
of the Company,

nShares” means the A Ordinary Shares and the B Ordinary Shares in the
issued share capital of the Company from time to time,

"Subsidiary"” means In relation to a company wherever incorporated (a
holding company) means “subsidiary” as defined in section 1158 of the Act
and any other company which 15 itself a subsidhary {(as so defined) of a
company which 1s itself a subsidiary of such holding company Unless the
context requires otherwise, the application of the definition of Subsidiary to
any company at any ime shall apply to the company as itis at that time, and

"Writing or written” means the representation or reproduction of words,
symbols or other information in a visible form by any method or combination of
methods, whether sent or supplied In electronic form or otherwise

12 Save as otherwise specifically provided in these Articles, words and

expressions which have particular meanings in the Model Articles shall have
the same meanings In these Articles, subject to which and unless the context
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13

14

15

16

21

22

23

24

25

otherwise requires, words and expressions which have particular meanings In
the Act shall have the same meanings in these Articles but excluding any
statutory modification of them not in force on the date when these Articles
become binding on the Company

Headings in these Articles are used for convenience only and shall not affect
the construction or interpretation of these Articles

A reference n these Articles to an "article” 1s a reference to the relevant article
of these Articles unless expressly provided otherwise

Any phrase introduced by the terms "including”, "include”, "in particular”
or any similar expression shall be construed as illustrative and shall not mit
the sense of the words preceding those terms

Save as expressly provided otherwise in these Articles, any reference to any
statutory provision shall be deemed to include a reference to each and every
statutory amendment, modification, re-enactment and extension thereof for
the time being In force

Adoption of the Model Articles

The Model Articles shall apply to the Company, except in so far as they are
modified or excluded by these Articles or are inconsistent with these Articles,
and, subject to any such modifications, exclusions or inconsistencies, shall
together with these Articles constitute the articles of association of the
Company to the exclusion of any other articles or regulations set out n any
statute or In any statutory instrument or other subordinate legislation

Articles 6(2), 7, 8, 9(1), 11 to 14 (inclusive), 16, 17, 18, 26(5), 27 to 29
(inclusive), 36, 38, 39, 43, 44(2), 49 and 50 to 53 {(inclusive) of the Model
Articles shall not apply to the Company

Article 20 of the Model Articles shall be amended by the insertion of the words
"(including alternate directors and the secretary)” before the words "properly
incur”

In article 25(2)(c) of the Mode! Articles, the words "evidence, indemnity and
the payment of a reasonable fee" shall be deleted and replaced with the
words "evidence and indemnity"

Articles 31(a) to (d) (inclusive) of the Model Articles shall be amended by the
deletion, 1n each case, of the words "either" and "or as the directors may
otherwise decide”

3 Directors' Meetings

31

32

Any decision of the directors must be taken at a meeting of directors In
accordance with these Articles or must be a decision taken In accordance with
Article 4

Subject as provided In these Articles, the directors may participate in directors’
meetings for the despatch of business, adjourn and otherwise reguiate their
meetings as they think fit
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33 Al decisions made at any meeting of the directors shall be made only by
resolution and resolutions at any meeting of the directors or committee of the
directors shall be decided by a majonty of votes

34 If at any time at or before any meeting of the directors all A Directors
participating or all B Directors participating should request that the meeting be
adjourned or reconvened to another time or date (whether to enable further
consideration to be given to any matter or for other directors to participate or
for any other reason, which need not be stated) then such meeting shall be
adjourned or reconvened accordingly, and no business shall be conducted at
that meeting after such a request has been made No meeting of directors
may be adjourned pursuant to this article more than once

4 Unanimous Decisions of Directors

41 A decision of the directors I1s taken in accordance with this article when ail
Ehgible Directors indicate to each other by any means that they share a
common view on a matter

42 Such a decision may take the form of a resolution in writing, where each
Eligible Director has signed one or more copies of it, or to which each Ehgible
Director has otherwise indicated agreement in wrting

43 A decision may not be taken in accordance with this article if the Eligible
Directors would not have formed a quorum at a directors’ meeting to vote on
the matter in accordance with article 7
5 Number of Directors

The number of directors shall not be less than one but there shall be no maximum
number of directors

6 Calling a Directors’ Meeting
61 Any director may call a meeting of directors by giving not less than five
Business Days' notice of the meeting (unless the Eligible A Directors agree
that circumstances do not permit) to each director or by authonsing the
Company secretary (ff any) to give such notice
62 Notice of any directors' meeting must be accompanied by

621 an agenda specifying in reasonable detail the matters to be raised
at the meeting, and

622 copies of any papers to be discussed at the meeting

63 Matters not on the agenda, or business conducted in relation to those matters,
may not be raised at a meeting of directors unless the Eligble A Directors
agree

7 Quorum for Directors’ Meetings
The quorum at any meeting of the directors (including adjourned meetings) shall be
two directors, of whom two at least shall be Eligible A Directors (or their alternates)

No business shall be conducted at any meeting of the directors unless a quorum 1s
participating at the beginning of the meeting and also when that business is voted on
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If a quorum I1s not participating within 30 minutes of the time specified for the relevant
meeting In the notice of the meeting then the meeting shall be adjourned for 5
Business Days at the same time and place

8 Chairing of Directors' Meetings

The post of charrman of the directors will be held by an A Director The chawrman
shall not have a casting vote If the chairman for the tme being 1s unable to attend
any meeting of the board of directors, the shareholder who appointed him shall be
entitled to appoint another of ts nominated directors to act as charman at the
meeting

9 Directors’ Interests

91

92

93
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The directors may, in accordance with the requirements set out in this article,
authonse any matter or situation proposed to them by any director which
would, if not authornised, involve a director (the ‘Interested Director”)
breaching his duty under section 175 of the Act to avoid conflicts of interest
("Conflict")

Any authonisation under this article will be effective only if

921

922

923

to the extent permitted by the Act, the matter in question shall have
been proposed by any director for consideration in the same way
that any other matter may be proposed to the directors under the
provisions of these Articles or In such other manner as the
directors may determine,

any requirement as to the quorum for consideration of the relevant
matter 1s met without counting the Interested Director, and

the matter was agreed to without the Interested Director voting or
would have been agreed to If the Interested Director's vote had not
been counted

Any authonsation of a Conflict under this article may (whether at the time of
giving the authorisation or subsequently)

931

932

833

934

935

extend to any actual or potential conflict of interest which may
reasonably be expected to arise out of the matter or situation so
authonsed,

provide that the Interested Director be excluded from the receipt of
documents and information and the participation in discussions
(whether at meetings of the directors or otherwise) related to the
Conflict,

provide that the Interested Director will or will not be an Ehgible
Director in respect of any future decision of the directors in relation
to any resolution related to the Conflict,

impose upon the Interested Director such other terms for the
purposes of dealing with the Conflict as the dwectors think fit,

provide that, where the Interested Director obtains, or has obtained
{through his involvement in the Conflict and otherwise than through




94

95

96

97

o8

99

910

his position as a director of the Company) information that Is
confidential to a third party, he will not be obliged to disclose that
information to the Company, or to use it in relation to the
Company’s affairs where to do so would amount to a breach of that
confidence, and

936 permit the Interested Director to absent himself from the discussion
of matters relating to the Conflict at any meeting of the directors
and be excused from reviewing papers prepared by, or for, the
directors to the extent they relate to such matters

Where the directors authorise a Conflict, the Interested Director will be obliged
to conduct himself in accordance with any terms and conditions imposed by
the directors Iin relation to the Conflict

The directors may revoke or vary such authonisation at any time but this will
not affect anything done by the Interested Director prior to such revocation or
variation in accordance with the terms of such authonsation

A director, notwithstanding his office, may be a director or other officer of,
employed by, or otherwise interested (including by the holding of shares) In,
the shareholder who appointed him as a director of the Company, or any other
member of such shareholder's Permitted Group, and no authonsation under
article 9 1 shall be necessary In respect of any such interest

Any A Director or B Director shall be entitled from time to time to disclose to
the holders of the A Ordinary Shares or (as the case may be) the holders of
the B Ordinary Shares such information concerning the business and affarrs of
the Company as he shall at his discretion see fit, subject only to the condition
that If there be more than one A shareholder or (as the case may be) B
shareholder, the director concerned shall ensure that each of the
shareholders of the same class receives the same information on an equal
footing

A director 1s not required, by reason of being a director (or because of the
fiduciary relationship established by reason of being a director), to account to
the Company for any remuneration, profit or other benefit which he derves
from or In connection with a relationship mvolving a Conflict which has been
authorised by the directors In accordance with these Articles or by the
Company In general meeting (subject In each case to any terms and
conditions attaching to that authonisation) and no contract shall be hable to be
avoided on such grounds

Subject to sections 177(5) and 177(6) of the Act, a director who is In any way,
whether directly or indrectly, 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 1n accordance with the Act

Subject to sections 182(5) and 182(6) of the Act, a director who Is In 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 Act, unless the interest has already been declared under
article 9 9
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911 Subject, where applicable, to any terms and conditions imposed by the
directors In accordance with article 9 3, and provided a director has declared
the nature and extent of his interest in accordance with the requirements of
the Act, a director who 1s In any way, whether directly or indirectly, interested
In an existing or proposed transaction or arrangement with the Company

9111

9112

9113

9114

9115

8116

may be a party to, or otherwise interested in, any such transaction
or arrangement with the Company, or in which the Company 1s
otherwise (directly or indirectly) interested,

shall be an Eligible Director for the purposes of any proposed
decision of the directors (or committee of directors) in respect of
such transaction or arrangement or proposed transaction or
arrangement in which he I1s interested,

shall be entitled to vote at a meeting of directors (or of a committee
of directors) or participate In any unanimous deciston, In respect of
such transaction or arrangement or proposed transaction or
arrangement In which he Is interested,

may act by himself or his firm in a professional capacity for the
Company (otherwise than as auditor) and he or his firm shall be
entitled to remuneration for professional services as If he were not
a director,

may be a director or other officer of, or employed by, or aparty to a
transaction or arrangement with, or otherwise interested 1n, any
body corporate in which the Company IS otherwise (directly or
indirectly) interested, and

shall not, save as he may otherwise agree, be accountable to the
Company for any benefit which he (or a person connected with him
(as defined in section 252 of the Act)) denves from any such
contract, transaction or arrangement or from any such office or
employment or from any interest in any such body corporate and
no such contract, transaction or arrangement shall be liable to be
avoided on the grounds of any such interest or benefit nor shall the
receipt of any such remuneration or other benefit constitute a
breach of his duty under section 176 of the Act

10 Records of Decisions to be Kept

Where decisions of the directors are taken by electronic means, such decisions shall
be recorded by the directors in permanent form, so that they may be read with the

naked eye

11 Appointment of Directors

111 Each holder of A Ordinary Shares for the time being shall for so long as he
holds 10% or more of the Shares, be entitled to be appointed as an A Director
of the Company

112 Each holder of B Ordinary Shares for the time being shall for so long as he
holds 10% or more of the Shares, be entitled to be appointed as an B Drector
of the Company
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113

114

Any director who I1s an employee of the Company and who ceases to be an
employee shall be removed from office from the date his employment ceases

Any appointment or removal of a director pursuant to this article shall be In
writing and signed by or on behalf of the relevant holder of A Ordinary Shares
or B Ordinary Shares (as the case may be) and served on each of the other
shareholders and the Company at its registered office, marked for the
attention of the Company secretary or delivered to a duly constituted meeting
of the directors of the Company Any such appointment or removal shall take
effect when received by the Company or at such later time as shall be
specified in such notice

12 Alternate Directors

121

12 2

123

124

125

Any director (other than an alternate director) (in this article, "the appointor")
may appoint any person to be an alternate director (provided that such
person I1s either another Director representing the same class of shares or a
person who 1s approved by the Board (such approval not to be unreasonably
withheld or delayed)) to exercise that director's powers, and carry out that
director's responsibilities, in relation to the taking of decisions by the directors,
in the absence of the alternate’s appointor In these Articles, where the
context so permits, the term "A Director” or "B Director” shall include an
alternate director appointed by an A Director or a B Director (as the case may
be) A person may be appointed an alternate director by more than one
director provided that each of his appointors represents the same class of
shares but not otherwise

Any appointment or removal of an alternate director must be effected by

notice In writing to the Company signed by the appointor, or in any other

manner approved by the directors

The notice must

1231 identify the proposed alternate, and

1232 in the case of a notice of appointment, contain a statement signed
by the proposed alternate that he 1s willing to act as the alternate of
the director giving the notice

An alternate director has the same rights, in relation to any decision of the
directors, as the alternate’s appointor

Except as these Articles specify otherwise, alternate directors

1251 are deemed for all purposes to be directors,

1252 are hable for their own acts and omissions,

1253 are subject to the same restrnictions as their appointors, and

1254 are not deemed to be agents of or for their appointors,

and, in particular (without imitation), each afternate director shall be entitled to

recelve notice of all meetings of directors and of all meetings of committees of
directors of which his appointor 1s a member
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13

14

126

127

128

12 8

Share

131

132

A person who 1s an alternate director but not a director

1261 may be counted as participating for the purposes of determining
whether a quorum 1s present (but only if that person’s appointor 1s
not participating), and

1262 may partictpate in a unanimous decision of the directors (but only if
his appointor 1s an Eligible Director in relation to that decision, and
does not himself participate)

A director who 1s also an alternate director 1s entitled, in the absence of his
appointor, to a separate vote on behalf of his appointor, in addition to his own
vote on any decision of the directors (provided that his appointor i1s an Eligible
Director in relation to that decision)

An alternate director may be pad expenses and may be indemnified by the
Company to the same extent as If he were a director but shall not be entitled
to receive from the Company any remuneration in his capacity as an alternate
director except such part (if any) of the remuneration otherwise payable to the
alternate's appointor as the appointor may by notice in writing to the Company
from time to time direct

An alternate director's appointment as an alternate terminates

1291 when the alternate's appointor revokes the appointment by notice
to the Company n writing specifying when it is to terminate,

1292 on the occurrence, 1n relation to the alternate, of any event which, if
it occurred in relation to the alternate’s appointor, would result in
the termination of the appointor's appointment as a director, or

1293 when the alternate director's appointor ceases to be a director for
whatever reason

Capital
The Company does not have an authorised share capital

Except as otherwise provided in these Articles, the A Ordinary Shares and the
B Ordinary Shares shall rank pari passu in all respects but shall constitute
separate classes of shares

Allotment of Shares

14 1

Subject to the remaining provisions of this Article, the directors are generally
and unconditionally authonised, for the purposes of section 551 of the Actand
generally, to exercise any power of the Company to

1411 offer or allot,
1412 grant nghts to subscribe for or to convert any security into,
1413 otherwise deal in, or dispose of, or

1414 any Shares to any person, at any time and subject to any terms
and conditions as the directors think proper
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14 2 The authonity referred to in Article 14 1

1421 shall be limited to a maxamum nominal amount of £50,000 of A
Ordinary Shares and £50,000 of B Ordinary Shares or such other
amount as may from time to ttime be authornised by the Company
by ordinary resolution,

1422 shall only apply insofar as the Company has not renewed, waived
or revoked it by ordinary resolution, and

1423 may only be exercised for a period of five years commencing on
the date on which these Articles are adopted, save that the
directors may make an offer or agreement which would, or might,
require shares to be allotted after the expiry of such authonty (and
the drrectors may allot shares in pursuance of an offer or
agreement as if such authority had not expired)

14 3 In accordance with section 567(1) of the Act, sections 561 and 562 of the Act
shall not apply to the allotment of equity secunties referred to in Article 14 2
above

15 Permitted Share Transfers

151 In these Articles, reference to the transfer of a share includes the transfer,
assignment or other disposal of a beneficial or other interest in that share, or
the creation of a trust or encumbrance over that share, and reference to a
share includes a beneficial or other interest 1n a share

152 No share shall be transferred unless the transfer 1s made in accordance with
these Articles

153 The Shareholders shail be permitted to make the following transfers

1531 subject to article 17 4, any Shares may be transferred pursuant to
article 16,

1532 any Shares may be transferred pursuant to article 17 (Compulsory
and Deemed Transfer), article 18 (Drag Along) and article 19 (Tag
Along),

1633 subject to article 17 4, any Shareholder being a body corporate
shall be entitied to transfer all or any of its Shares (or the beneficial
interest in such Shares),

15331 to any other body corporate which s for the time being
its subsidiary or holding company or another subsidiary
of its holding company, or

15332 In the case of a body corporate holding any Shares as
nominee, to any of the beneficial owner(s) of such
Shares from time to time,

1534 subject to article 17 4 and article 154, any Shareholder may

transfer all or any of the Shares ornginaily held by him (or any
beneficial interest therein) for whatever consideration to
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154

155

15341 one or more Privileged Relations,

15342 the trustee or trustees of a family trust set up wholly for
the benefit of one or more Privileged Relations,

15343 new or existing trustees where there 1s any change of
trustees to a family trust set up wholly for the benefit of
one or more Privileged Relations,

15344 one or more beneficiaries under a family trust set up
wholly for the benefit of one or more Privileged
Relations, and

15345 joint names of the individual member and one or more
Privileged Relations

and for the purposes of this article 15 3 4 "Privileged Relations”
means the person who first transfers the relevant Share pursuant
to this article 1534 and his spouse, lineal descendants and
ascendants in direct Iine (including any step, adopted or illegitmate
children), brothers and sisters and the spouses of any such
relations

The consent of the holders of the A Shares 1s required by any of the holders of
the B Shares wishing to transfer any or all of his Shares pursuant to articles
1531 or 153 4 above In the case of any transfer proposed to be made
pursuant to article 15 3 4, the consent of the holders of the A Shares shall not
be unreasonably withheld subject to the Permitted Transferee entenng into a
Deed of Adherence

The Company shall be obliged to register any transfers made in accordance
with this article 15

Transfer Notice and Pre-emption Rights

161

16 2

Any member proposing to transfer Shares held by him (a "Proposing
Transferor") shall give notice in writing (a "Transfer Notice") to the Company
stating -

1611 the number of Shares which 1t proposes to transfer (the "Sale
Shares"),

1612 the price per Share at which 1t proposes to transfer the Sale
Shares (the "Transfer Price"), and

1613 whether or not the Transfer Notice is conditional upon all and not
part only of the Sale Shares being sold pursuant to the offer
hereinafter mentioned and in the absence of such stipulation it
shall be deemed not to be so conditional

No Transfer Notice once given or deemed to be given in accordance with
article 16 1 shall be withdrawn unless

1621 the Proposing Transferor 1s obliged to procure the making of a Tag
Along Offer in accordance with article 19 and 1s unable so to
procure 1n which event the Proposing Transferor shall be entitled to
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withdraw such Transfer Notice, without habiity to any person,
within 28 days of service, or

1622 the Board consents to the withdrawal of the Transfer Notice

16 3 The Transfer Notice shall constitute the Company the agent of the Proposing
Transferor for the sale of the Sale Shares at the Transfer Price

164 If no Transfer Price 1s stated in the Transfer Notice and within 28 days of
receipt of the Transfer Notice the Proposing Transferor and a majonty of the
Directors are unable to agree a price per Share at which the Sale Shares
should be offered for sale (the "Transfer Price") the Directors shall instruct
the Auditors (or f the Auditors decline the instruction an independent
accountant), to determine the Transfer Price in accordance with article 20

165 The Company shall forthwith upon the later (if relevant) of
1651 receipt of a Transfer Notice, or

1652 where the Transfer Price 1s not stated in the Transfer Notice the
determination of the Transfer Price,

1653 give notice in writing to each of the members of the Company
(other than the Proposing Transferor and any other member who
has or is deemed to have served a Transfer Notice in relation to all
of the Sale Shares held by him) inviting them to state in writing by
a specified date being 28 days from the date of the said notice
whether and, if so, the maximum number of Sale Shares it wishes
to purchase at the Transfer Price

166 The Sale Shares shall be offered on the following basis

1661 in the case of Sale Shares which are A Ordinary Shares — firstly to
the other holders of A Ordinary Shares and secondly to the holders
of the B Ordinary Shares,

166 2 in the case of Sale Shares which are B Ordinary Shares — firstly to
the other holders of the B Ordinary Shares and secondly to the
holders of the A Ordinary Shares,

The Sale Shares shall, subject to this Article 16 6, be offered on the basis that
in the event that the Sharehoiders accept the offer for a maximum number of
Shares In excess of the number of Sale Shares, the Sale Shares shall be sold
to the Shareholders accepting the offer in proportion (as nearly as may be) to
their existing holdings of Shares, subject to the maximum number of Shares
which each has indicated it wishes to purchase

167 Within seven days of the closing of the offer to Shareholders pursuant to
article 16 5 the Company shall give notice of each allocation of Sale Shares in
accordance with article 166 (an "Allocation Notice™) to the Proposing
Transferor and each of the persons to whom Sale Shares have been allocated
(each a "Purchaser”) and shall specify in the Allocation Notice the place and
time (being not less than 7 and not more than 14 days after the date of the
notice) at which the sale of the Sale Shares shall be completed PROVIDED
that the transfer and completion of the sale of the Sale Shares shall not be
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sanctioned or effected by the Board if such transfer obliges the Proposing
Transferor to procure the making of a Tag Along Offer in accordance with
article 19, and no such Tag Along Offer has been made and completed

16 8 Subject to article 16 7, upon such allocation of Sale Shares being made, the
Proposing Transferor shall be bound, on payment of the Transfer Price, to
transfer the Sale Shares compnsed in the Allocation Notice to the
Purchaser(s) named therein at the time and place theren specified If he
makes default in so doing the Chairman (provided he 1s not the Proposing
Transferor) or faling him one of the Directors or some other person duly
nominated by a resolution of the Board for that purpose, shall immediately be
deemed to be the duly appointed attorney of the Proposing Transferor with full
power to execute, complete and deliver in the name and on behalf of the
Proposing Transferor a transfer of the relevant Sale Shares to the
Purchaser(s) and the Board may recewve and give a good discharge for the
purchase money on behalf of the Proposing Transferor and (subject to the
transfer being duly stamped) enter the name of the Purchaser(s} In the
register of members as the holder or holders by transfer of the Shares so
purchased by him or them The Board shall pay the purchase money into a
separate bank account in the Company’s name and shall hold such money on
trust (but without interest) for the Proposing Transferor until he shall deliver up
his certificate or certificates for the relevant Shares to the Company upon
which he shall be paid the purchase money

169 If the Proposing Transferor shall have included n the Transfer Notice a
provision that unless all the Sale Shares are sold none shall be sold and If the
total number of Shares applied for 1s less than the total number of Sale
Shares then the Allocation Notice shall refer to such provision and shall
contain a further nvitation open for 28 days to those persons to whom Sale
Shares have been allocated to apply for further Sale Shares and completion
of the sales in accordance with the preceding articles of this article 2 shal! be
conditional upon such offer being accepted n relation to all of the Sale
Shares

16 10 If the Proposing Transferor stipulated in the Transfer Notice that unless all the
Sale Shares were sold none should be sold, the Proposing Transferor shall
not be enttled, save with the written consent of the holders of all of the
Shares, to sell hereunder only some of the Sale Shares comprised In the
Transfer Notice to such person or persons

16 11 In the event of any (and in the case of a condttion In accordance with article
16 1 3 being applicable, all} of the Sale Shares are not sold in accordance
with this article 16 the Proposing Transferor may at any time within three
calendar months after receiving confirmation from the Company that the pre-
emption provisions herein contained have been exhausted, transfer any Sale
Shares not sold to any person or persons at any price not less than the
Transfer Price PROVIDED THAT

16111 the Board shall be entitled to refuse registration of the proposed
transferee If he 1s believed to be, or 1s a nominee for, a person
reasonably considered by the Board to be a competitor of the
business of the Company and its subsidiaries and If as a result of
such transfer more than 10% of the Share capital of the Company
would be held by, or by nominees for, competitors or persons
Connected with competitors of the business of the Company and

G 2004uH \Docs\Arlicles (23 12 10) doc 15




its subsidiares PROVIDED THAT the Board shall not be so
enttled If the effect of such transfer would oblige the Proposing
Transferor to procure the making of a Tag Along Offer (as defined
in article 19) and such offer has been made and completed,

16 112  any such sale shall be a bona fide sale and the Board may require
to be satisfied in such manner as it may reasonably require that the
Sale Shares are being sold in pursuance of a bona fide sale for not
less than the Transfer Price without any deduction, rebate or
allowance whatsoever to the Purchaser and if not so satisfied may
refuse to register the instrument of transfer, and

16113 the Board shall refuse registration of the proposed transferee If
such transfer obliges the Proposing Transferor to procure the
making of a Tag Along Offer until such time as such offer has been
made and completed

17 Compulsory and Deemed Transfers

171

17 2

17 3

17 4

175

Any B Shareholder (and/or person who has transferred Shares in accordance
with clause 15) who I1s an employee of the Company who ceases for whatever
reason to be an employee of the Company shall be a "Retiring Member” A
Retiring Member or a person or persons to whom Shares formerly held by
such a Retiring Member have been transferred (whether or not by the Retinng
Member) pursuant to article 15, shall, upon the Retinng Member ceasing for
whatever reason to be an employee of the Company and of its subsidiaries,
other than with the consent of the holders of at least 75% of the nominal value
of the A Shares, be deemed to have given (immediately before the happening
of such event) a Transfer Notice in accordance with article 16 1 above In
respect of all Shares then held by such member

If a Transfer Notice 1s deemed to be given pursuant to article 17 1 by a
Retiring Member who I1s a Good Leaver, then the transfer price shall be the
price per Share determined in accordance with article 20 (Transfer Price)

if a Transfer Notice 1s deemed to be given pursuant to article 17 1 by a
Retinng Member who 1s a Bad Leaver then the transfer price per Share shall
be the lower of -

17 31 the price per Share determined in accordance with article20, and

1732 the subscription price paid by the Retinng Member for each Share
(being £ 1 00 per Share)

If, following a transfer of Shares pursuant to article 13, the transferee ceases
to be a person to whom the transferor would be entitled to transfer Shares
pursuant to such article, the transferee shall, within 21 days of so ceasing,
transfer the Shares held by it to the transferor or to some other person to
whom the transferor would be entitled to transfer such Shares pursuant to
these Articles and faling such transfer shall be deemed to have given a
Transfer Notice in accordance with article 16 1

In any case where the Directors have duly required a Transfer Notice to be
given In respect of any Shares and such Transfer Notice 1s not duly given
within a period of one week such Transfer Notice shall be deemed to have

G \2004\01\Docs\Articles (23 12 10} doc 16




176

177

been given at the expiry of the said pernod and the provisions relating to
Transfer Notices shall take effect accordingly unless a majonty of the
Directors elect otherwise

Where any Transfer Notice 1s deemed to have been given in accordance with
this article 17, the deemed Transfer Notice shall be treated as having
specified -

1761 that all the Shares registered In the name of the Proposing
Transferor shall be included for transfer,

1762 that other than a Transfer Notice deemed to have been given
pursuant to article 17 1 the Transfer Price 1s as deterrmined in
accordance with article 16 4, and

1763 that the condition as referred to In article 16 3 shall apply

In any case where a Shareholder (or his personal representative) has been
required to give or has been deemed to have given a Transfer Notice
pursuant to the provisions of this article 17 and subsequently becomes the
holder of further Shares in the Company by virtue of the holding of any Shares
compnsed In such Transfer Notice (whether by nghts or bonus issue or
conversion or pre-emption nghts on 1ssue or transfer or howsoever otherwise)
a majonty of the Directors may at any time thereafter determine in therr
absolute discretion that he (or his personal representatives as appropnate)
shall be deemed to have served a Transfer Notice pursuant to article 16 or
article 17 (as appropnate) in respect of such further Shares

18 Drag Along Option

181

182

18 3

If the holders of 75 per cent or more in nominal value of the A Shares
(together the "Selling Shareholders”) wish to transfer on a bona fide arms
length basis any Interest in any Shares (other than to an existing Shareholder)
where that transfer would result n a Change of Control, the Selling
Shareholders shall have the option (the "Drag Along Option”), subject to
article 18 4, to require all the other holders of Shares to transfer all their
shares to the proposed purchaser (the "Third Party Purchaser”") or as the
Third Party Purchaser directs in accordance with this article 18 and n
exercising the Drag Along Option shall not be required to comply with the
provisions of article 16

The Seling Shareholders may, exercise the Drag Along Option by giving
notice to that effect (a "Drag Along Notice"} to all other Shareholders (the
"Dragged Shareholders") at any time before the transfer of Shares resulting
in the Change of Control A Drag Along Notice shall specify that the Dragged
Shareholders are required to transfer all their Shares (the "Dragged Shares"),
the price at which the Dragged Shares are to be transferred {being the price
which has been offered by the Third Party Purchaser) and the proposed date
of transfer (which shall be a date not less than 7 days from the date of service
of the Drag Along Notice)

A Drag Along Notice Is irrevocable but the Drag Along Notice and all
obligations thereunder will lapse If for any reason there Is not a Change of
Control caused by a transfer of Shares by the Selling Shareholders to the
Third Party Purchaser within 120 days after the date of the Drag Along Notice
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184

185

Completion of the sale of the Dragged Shares under this article 18 shall take
place on the same date as the date proposed for completion of the sale of the
Selling Shareholders’ Shares unless

1841 all of the Dragged Shareholders and the Selling Shareholders
agree otherwise, or

1842 that date 1s less than 7 days after the Drag Along Notice, where 1t
shall be deferred until the seventh day after the Drag Along Notice

If any Dragged Shareholder who Is required to transfer Shares pursuant to this
article 18 does not, within five days of being required to do so, execute and
deliver transfers in respect of the Dragged Shares held by him and deliver the
certificate(s) in respect of the same (or a suitable indemnity 1n heu thereof),
then the remaining Shareholders (or any of them) shall be entitled to execute,
and shall be entitled to authorise and instruct such person as he thinks fit to
execute, the necessary transfer(s) and indemnities on behalf of such Dragged
Shareholder(s) and, against receipt by the Company (on trust for such
Dragged Shareholder(s)) of the consideration payable for the Dragged
Shares, deliver such transfer(s) and certificate(s) or indemnities to the party
purchasing the Dragged Shares (or his nominee) and register such purchaser
(or his nominee) as the holder thereof and, after such registration, the validity
of such proceedings shall not be questioned by any person

19 Tag Along Right

191

192

193

194

If at any time one or more Shareholders (the "Proposed Sellers") propose to
sell, In one or a series of related transactions, in aggregate 50 per cent or
more In nominal value of the Shares to any person other than an existing
Shareholder, the Proposed Sellers may only sell such Shares If they comply
with the provisions of this article 19

The Proposed Sellers shall give wntten notice (the "Proposed Sale Notice")
to the other Shareholders of such intended sale at least 28 days prior to the
date thereof The Proposed Sale Notice shall set out, to the extent not
described in any accompanying documents, the identity of the proposed buyer
(the "Proposed Buyer"), the purchase price and other terms and conditions of
payment, the proposed date of sale and the number of Shares proposed to be
purchased by the Proposed Buyer and shall be accompanied by a bona fide
offer from the Proposed Buyer to purchase all the Shares then held by any
Shareholder who is not a Proposed Seller on the same terms and conditions
as those set out In the Proposed Sale Notice Such offer shall be open for
acceptance for a penod of 21 days from the date the Proposed Sale Notice 1s
deemed served and shall be deemed rejected by any Shareholder who has
not accepted such offer in writing 1n accordance with its terms within 21 days
of the date the Proposed Sale Notice 1s deemed served on such Shareholder

The Proposed Sellers shall not be obliged to give a Proposed Sale Notice to
any Shareholder who has waived his nghts under this article 19 1n writing In
respect of a specific transaction which would otherwise give nse to such
obligation

If any Shareholder who 1s not a Proposed Seller i1s not given the rights
accorded hum by the provisions of this article 19, the Proposed Sellers shall be
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21

22

required not to complete therr sale and the Company shall be bound to refuse
to register any transfer intended to carry such a sale into effect

Transfer Price

201

202

203

In the event that the Auditors or an independent chartered accountant Is
required to determine the price at which Shares are to be transferred pursuant
to these Articles such price shall be the amount the Auditors or the
independent chartered accountant (as the case may be) shall on the
application of the Board certify in writing to be the price which in their opinion
represents the fair market value of each Share being the sum which a willing
purchaser would agree with a willing seller to be the purchase price for all the
Shares of the Company (taking account of any under option) divided by the
number of 1ssued Shares and Shares under option and so that there shall be
no addition of any premium or subtraction of any discount by reference to the
size of the holding the subject of the Transfer Notice or in relation to any
restnctions on the transferability of or options over the Shares to be sold
whether under the Articles or this Agreement

in so certifying, the Auditors or the independent chartered accountant (as the
case may be) shall act as expert and not as arbitrator and his decision shall
be final and binding on the parties

The costs of determining the Transfer Price shall be borne by the Company

Company's lien over partly paid Shares

211

212

213

The company has a lien (the company's lien) over every share, which is not
fully paid, which is registered in the name of any person indebted or under any
liability to the company, whether he Is the sole registered holder of the share
or one of several joint holders, for all monies payable by him (ether alone or
jointly with any other person) to the company, whether payable immediately or
at some time 1n the future

The company's lien over a share

2121 takes prionty over any third party's interest in that share, and

2122 extends to any dividend or other money payable by the company In
respect of that share and (if the hen I1s enforced and the share 1s
sold by the company) the proceeds of sale of that share

The directors may at any time decide that a share which s or would otherwise

be subject to the company's hen shall not be subject to it, either wholly or In
part

Enforcement of the Company's Lien

221

Subject to the provisions of this article, if

2211 a llen enforcement notice has been given in respect of a share,
and
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2212 the person to whom the notice was given has falled to comply with
it

the company may sell that share in such manner as the drrectors decide

22 2 A hen enforcement notice

2221 may only be given in respect of a share which is subject to the
company's lien, In respect of which a sum 1s payable and the due
date for payment of that sum has passed,

2222 must specify the share concerned,

2223 must require payment of the sum within 14 clear days of the notice
(that 1s, excluding the date on which the notice 1s given and the
date on which that 14 day period expires),

2224 must be addressed either to the holder of the share or to a
transmittee of that holder, and

2225 must state the company's intention to sell the share if the notice 1s
not complied with

22 3 Where shares are sold under this article

2231 the directors may authorise any person to execute an instrument of
transfer of the shares to the purchaser or to a person nominated by
the purchaser, and

2232 the transferee 1s not bound to see to the application of the
consideration, and the transferee's title 1s not affected by any
irregulanty in or invahdity of the process leading to the sale

22 4 The net proceeds of any such sale (after payment of the costs of sale and any
other costs of enforcing the lien) must be appled

2241 first, in payment of so much of the sum for which the hen exists as
was payable at the date of the lien enforcement notice, and

2242 second, to the person entitled to the shares at the date of the sale,
but only after the certficate for the shares sold has been
surrendered to the company for cancellation, or an indemnity in a
form reasonably satisfactory to the directors has been given for
any lost certificates, and subject to a lien equivalent to the
company's len for any money payable (whether payable
immediately or at some time in the future) as existed upon the
shares before the sale i respect of all shares registered in the
name of such person (whether as the sole registered holder or as
one of several joint holders) after the date of the lien enforcement
notice

225 A statutory declaration by a director or the company secretary that the

declarant 1s a director or the company secretary and that a share has been
sold to satisfy the company's lien on a specified date
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23

24

2251 1s conclusive evidence of the facts stated in it as agamnst all
persons claiming to be entitled to the share, and

2252 subject to compliance with any other formalities of transfer required
by the Articles or by law, constitutes a good title to the share

Call Notices

231

232

233

234

Subject to the Articles and the terms on which shares are allotted, the
directors may send a notice (a call notice) to a shareholder requinng the
shareholder to pay the company a specified sum of money (a call) which i1s
payable to the company In respect of any partly paid shares at the date when
the directors decide to send the call notice

A call notice

2321 may not require a shareholder to pay a call which exceeds the total
amount of his indebtedness or hability to the company,

2322 must state when and how any call to which it relates I1s to be paid,
and

2323 may permit or require the call to be made in instalments

A shareholder must comply with the requirements of a call notice, but no
shareholder 1s obliged to pay any call before 14 clear days (that 1s, excluding
the date on which the notice I1s given and the date on which that 14 day period
expires) have passed since the notice was sent

Before the company has receved any call due under a call notice the
directors may

2341 revoke it wholly or in part, or
2342 specify a later time for payment than 1s specified in the notice,

by a further notice In writing to the shareholder in respect of whose shares the
call i1s made

Liability to Make Calls

241

24 2

243

Liability to pay a call 1s not extinguished or transferred by transferring the
shares In respect of which it 1s required to be paid

Joint holders of a share are jointly and severally liable to pay all calls in
respect of that share

Subject to the terms on which shares are allotted, the directors may, when
issuing shares, provide that call notices sent to the holders of those shares
may require them

24 31 to pay calls which are not the same, or

2432 to pay calls at different times
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25

26

27

When Call Notice Need Not be Issued

251

252

A call notice need not be 1ssued In respect of sums which are specified, in the
terms on which a share I1s issued, as being payable to the company In respect

of that share

2511 on allotment,

2512 on the occurrence of a particular event, or

2513 on a date fixed by or in accordance with the terms of 1ssue

But if the due date for payment of such a sum has passed and it has not been
paid, the holder of the share concerned Is treated n all respects as having

failed to comply with a call notice in respect of that sum, and 1s hable to the
same consequences as regards the payment of interest and forfeiture

Failure to Comply with call Notice: Automatic Consequences

261

262

263

26 4

If a person Is liable to pay a call and fails to do so by the call payment date

2611 the directors may I1ssue a notice of intended forferture to that
person, and

2612 until the call 1s paid, that person must pay the company interest on
the call from the call payment date at the relevant rate

For the purposes of this article

2621 the "call payment date" is the time when the call notice states that
a call 1s payable, uniess the directors give a notice specifying a
later date, in which case the "call payment date" is that later date,
and

2622 the "relevant rate" 1s

26221 the rate fixed by the terms on which the share in respect
of which the call I1s due was allotted,

26222 such other rate as was fixed in the call notice which
required payment of the call, or has otherwise been
determined by the directors, or

262273 If no rate Is fixed in either of these ways, 5 per cent per
annum

The relevant rate must not exceed by more than 5 percentage points the base
lending rate most recently set by the Monetary Policy Committee of the Bank
of England in connection with its responsibilities under Part 2 of the Bank of
England Act 1998

The directors may waive any obligation to pay interest on a call wholly or in
part

Notice of Intended Forfeiture
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28

29

A notice of intended forfeiture

27 1

27 2

27 3

27 4

275

may be sent in respect of any share In respect of which a call has not been
paid as required by a call notice,

must be sent to the holder of that share (or all the joint holders of that share}
or to a transmittee of that holder,

must require payment of the call and any accrued interest [and all expenses
that may have been incurred by the company by reason of such non-payment]
by a date which I1s not less than 14 clear days after the date of the notice {that
1s, excluding the date on which the notice 1s given and the date on which that
14 day period expires),

must state how the payment is to be made, and

must state that If the notice 1s not complied with, the shares in respect of
which the call 1s payable will be hable to be forfeited

Directors' power to forfeit shares

If a notice of intended forfeiture 1s not complied with before the date by which
payment of the call 1s required In the notice of intended forfeiture, the directors may
decide that any share in respect of which it was given Is forfeited, and the forfeiture 1s
to include all dividends or other moneys payable In respect of the forfeted shares and
not paid before the forfeiture

Effect of Forfeiture

281

292

293

Subject to the Articles, the forfeiture of a share extinguishes

2911 all interests 1n that share, and all clams and demands against the
company in respect of it, and

2912 all other nghts and hiabilities incidental to the share as between the
person whose share It was pror to the forfeiture and the company

Any share which Is forfeited in accordance with the Articles

2921 is deemed to have been forfeited when the directors decide that it
1s forfeited,

2922 1s deemed to be the property of the company, and

2923 may be sold, re-allotted or otherwise disposed of as the directors
think fit

If a person's shares have been forfeited

2931 the company must send that person notice that forfesture has
occurred and record it in the register of shareholders,

2932 that person ceases to be a shareholder in respect of those shares,
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30

31

294

2933 that person must surrender the certficate for the shares forfeited to
the company for cancellation,

2934 that person remains liable to the company for all sums payable by
that person under the Articles at the date of forfeiture in respect of
those shares, including any interest (whether accrued before or
after the date of forfeiture), and

2935 the directors may wawve payment of such sums 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

At any time before the company disposes of a forfeited share, the directors
may decide to cancel the forfeiture on payment of all calls and interest and
expenses due in respect of it and on such other terms as they think fit

Procedure Following Forfeiture

301

302

303

304

If a forfeited share I1s to be disposed of by being transferred, the company may
recewve the consideration for the transfer and the directors may authonse any
person to execute the instrument of transfer

A statutory declaration by a director or the company secretary that the
declarant 1s a director or the company secretary and that a share has been
forfeited on a specified date

3021 1s conclusive evidence of the facts stated in 1t as aganst all
persons claiming to be entitied to the share, and

3022 subject to comphance with any other formalities of transfer required
by the Articles or by law, constitutes a good title to the share

A person to whom a forfeited share 1s transferred 1s not bound to see to the
application of the consideration (if any) nor 15 that person's title to the share
affected by any irregularity in or invalidity of the process leading to the
forfeiture or transfer of the share

If the company sells a forfeited share, the person who held it prior to s
forferture 1s entitled to receive from the company the proceeds of such sale,
net of any commussion, and excluding any amount which

3041 was, or would have become, payable, and

3042 had not, when that share was forfeited, been paid by that person In
respect of that share

but no Interest is payable to such a person in respect of such proceeds and
the company Is not required to account for any money earned on them

Surrender of Shares

311

A shareholder may surrender any share
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32

33

312

313

314

3111 in respect of which the directors may 1ssue a notice of intended
forfeiture,

3112 which the directors may forfeit, or
3113 which has been forfeited
The directors may accept the surrender of any such share

The effect of surrender on a share 1s the same as the effect of forfeiture on
that share

A share which has been surrendered may be dealt with in the same way as a
share which has been forfeited

Procedure for Declaring Dividends

321

322

323

Except as otherwise provided by the articles or the nights attached to shares,
all dividends must be -

3211 declared and paid according to the amounts paid up on the shares
on which the dividend 1s paid, and

3212 apportioned and paid proportionately to the amounts paid up on
the shares during any portion or portions of the period In respect of
which the dwidend 1s paid

If any share Is 1ssued on terms providing that it ranks for dwidend as from a
particular date, that share ranks for dividend accordingly

For the purposes of calculating dividends, no account 1s to be taken of any
amount which has been paid up on a share in advance of the due date for
payment of that amount

Deductions from Distributions in Respect of Sums owed to the Company

331

332

333

If-
3311 a share 1s subject to the company’s lien, and

3312 the directors are entitled to 1ssue a lien enforcement notice In
respect of it,

they may, instead of issung a len enforcement notice, deduct from any
dividend or other sum payable in respect of the share any sum of money
which I1s payable to the company n respect of that share to the extent that
they are entitled to require payment under a lien enforcement notice

Money so deducted must be used to pay any of the sums payable In respect
of that share

The Company must notify the distribution recipient in writing of—

3331 the fact and amount of any such deduction,

G 200401\Docs\Articles (23 12 10) doc 25




34

35

36

37

38

3332 any non-payment of a dividend or other sum payable in respect of
a share resulting from any such deduction, and

3333 how the money deducted has been appled
Quorum for General Meetings

341 The quorum at any general meeting of the Company, or adjourned general
meeting, shall be two persons present in person or by proxy, of whom at least
two shall be the holders of A Ordinary Shares or duly authorised
representatives of such holders

342 No business shall be transacted by any general meeting unless a quorum 1s
present at the commencement of the meeting and also when that business 1s
voted on

Chairing General Meetings

The chairman of the board of directors shall chair general meetings If the chairman 1s
unable to attend any general meeting, the shareholder who appointed him shall be
entitled to appoint another of its nominated directors present at the meeting to act as
chairman at the meeting, and the appointment of the chairman of the meeting must
be the first business of the meeting

Voting

At a general meeting, on a show of hands every shareholder who 1s present In person
or by proxy shall have one vote, unless the proxy Is himself a shareholder entitled to
vote, on a poll every shareholder present in person or by proxy shall have one vote
for each share of which he I1s the holder, and on a vote on a written resolution every
shareholder has one vote for each share of which he 1s the holder

Poll Votes

371 A poll may be demanded at any general meeting by a quakfying person (as
defined in section 318 of the Act) present and entitled to vote at the meeting

372 Article 44(3) of the Model Articles shall be amended by the insertion of the
words "A demand so withdrawn shall not invalidate the result of a show of
hands declared before the demand was made" as a new article at the end of
that article

Proxies

381 Article 45{1)(d) of the Model Articles shall be deleted and replaced with the
words "is delivered to the Company In accordance with the Articles not less
than 48 hours before the time appointed for holding the meeting or adjourned
meeting at which the nght to vote Is to be exercised and in accordance with
any nstruchons contained in the notice of general meeting (or adjourned
meeting) to which they relate"”

382 Artcle 45(1) of the Model Articles shall be amended by the insertion of the
words "and a proxy notice which 1s not delivered in such manner shall be
invalid" as a new article at the end of that article
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39 Means of Communication to be Used

391 Any notice, document or other information shall be deemed served on, or
delivered to, the intended recipient

3911

3912

3913

3914

if properly addressed and sent by prepaid United Kingdom first
class post to an address in the United Kingdom, 48 hours after it
was posted or five Business Days after posting either to an
address outside the United Kingdom or from outside the Urited
Kingdom to an address within the United Kingdom, If (in each
case) sent by reputable international overnight courier addressed
to the intended recipient, provided that delivery in at least five
Business Days was guaranteed at the time of sending and the
sending party receives a confirmation of delivery from the courier
service provider,

if properly addressed and delivered by hand, when it was given or
left at the appropnate address,

if properly addressed and sent or supplied by electronic means,
one hour after the document or information was sent or supphed,
and

f sent or supplied by means of a website, when the matenal 1s first
made available on the website or (f later) when the recipient
receives (or 1s deemed to have received) notice of the fact that the
material is available on the website

392 For the purposes of this article, no account shall be taken of any part of a day
that 1s not a working day

393 In proving that any notice, document or information was properly addressed, 1t
shall be sufficient to show that the notice, document or information was
delivered to an address permitted for the purpose by the Act

40 Indemnity and Insurance

401 Subject to article 40 2, but without prejudice to any indemnity to which a
relevant officer 1s otherwise entitled -

4011
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each relevant officer of the Company shall be indemnified out of
the Company's assets against all costs, charges, losses, expenses
and labilities Incurred by him as a relevant officer in the actual or
purported execution and/or discharge of his duties, or in relation to
them including (n each case) any liability incurred by him in
defending any civil or criminal proceedings, in which judgment 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
apphcation in which the court grants him, in his capacty as a
relevant officer, relief from hability for negligence, default, breach of
duty or breach of trust in relation to the Company's affairs, and
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4012

the Company may provide any relevant officer with funds to meet
expenditure incurred or to be incurred by him in connection with
any proceedings or application referred to in article 401 and
otherwise may take action to enable any such relevant officer to
avoid incurning such expenditure

402 This article does not authonse any indemnity which would be prohibited or
rendered void by any provision of the Act or by any other provision of law

40 3 The directors may dectde to purchase and maintain insurance, at the expense
of the Company, for the benefit of any relevant officer in respect of any
relevant loss

404 Inthis article

40 41

404 2
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a "relevant officer " means any director or other officer or former
director or other officer of the Company but excluding Iin each case
any person engaged by the Company as auditor (whether or not he
1s also a director or other officer), to the extent he acts in his
capacity as auditor, and

a "relevant loss" means any loss or hability which has been or may
be incurred by a relevant officer in connection with that relevant
officer's duties or powers mn relation to the Company or any
pension fund or employees' share scheme of the Company
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