Company number 07425680
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
CHESTER ENERGY ENTERPRISES LIMITED

(the Company)

IL,L December 2010

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the director of the Company proposes that
Resolution 1 below is passed as a special resolution (the Special Resolution}

SPECIAL RESOLUTION

1 That the draft regulations attached to these Resolutions and marked "A" be and are hereby
adopted as the Articles of Association of the Company in substitution for and to the exclusion of
all the existing Articles of Association

AGREEMENT

Please read the notes at the end of thuis document before signifying your agreement to any of the
resolutions

The undersigned, being the all the persons entitled to vote on the above resolutions on December
2010, hereby irrevocably agree 1o the resolution as indicated above

Signed ‘AW CC“""&OWDate ' Lf’ December 2010

Agnes Campbel!

Signed Date December 2010
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COMPANY NO. 07425680

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

CHESTER ENERGY ENTERPRISES LIMITED

(Adopted by special resolution passed on l"{'MZM 0)

Introduction
1 Interpretation
11 in these Articles, unless the context otherwise requires

Act' means the Companies Act 2006,

appointor has the meaning given 1n article 11(1),

Articles’ means the company's articles of association for the time being in force,

Bad Leaver: an employee or Director or consultant who at any time ceases o be an employee
or Director or consultant in crcumstances where such cessation occurs because the
shareholder

(a)

(b)
(c)
(d)
(e)

resigns his employment or office as Director (without the prior written agreement of the
majonty of the other shareholders, acting reasonably), or

at any time 15 lawfully dismissed for gross misconduct as an employee or Director, or
1s guilty of any fraud or dishonesty or gross negligence, or
knowingly breaches any provisions of these Articles, or

breaches confidentiality or non-competition covenants PROVIDED THAT any
shareholder who has ceased to be employed and has so breached the confidentiality or
non-competition covenants shall be deemed a Bad Leaver,

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

Conflict has the meaning given in article 7 1,

eligible director: means a director who would be entitied to vote on the matter at a meeting of
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12

13

14

15

16

17

18

19

directors (but excluding any director whose vote 1s not to be counted in respect of the particular
matter), and

Expert: an independent firm of accountants appointed by the shareholders or, in the absence
of agreement between the shareholders on the expert or his terms of appointment within 10
Business Days of a shareholder serving detals of a suggested expert on the other, an
independent firm of accountants appointed, and whose terms of appaintment are agreed, by
the President, for the time being, of the Institute of Chartered Accountants of England and
Wales (acting as an expert and not as an arbitrator),

Group. the Company, its subsidiary undertakings and any holding company (as both are
defined In the Act) from ttme to time and references to *"member of the Group” and “Group
Company” shall be construed accordingly,

Model Articles: means the model articles for private companies hmited by shares contained in
Schedule 1 of the Companies (Mode! Articles) Regulations 2008 (S/ 2008/3229) as amended
prior to the date of adaption of these Articles

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 otherwise requires, words and expressions which have
particular meanings in the Act shall have the same meanings In these Articles

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

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

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation is a reference to it as it 1s in force from time to time, taking account of

(a) any subordinate legislation from time to time made under it, and

(b) any amendment or re-enactment and mncludes any statute, statutory provision or
subordinate legislation which it amends or re-enacts

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

The Model Articles shall apply to the company, except in so far as they are modified or
excluded by these Articles

Articles 8, 9(1) and (3), 11(2) and (3), 13, 141}, {2), {3) and (4), 17(2), 44(2), 49, 52 and 53 of
the Model Articles shall not apply to the company

Article 7 of the Model Articles shall be amended by

(a) the insertion of the words "for the time being" at the end of article 7(2)(a), and
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(b} the insertion in article 7(2) of the words “(for so long as he remains the sole director)"
after the words "and the director may”.

110  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”

111 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"

112  Artcle 27(3) of the Model Articles shall be amended by the insertion of the words ", subject to
article 10," after the word "But”

113  Article 29 of the Model Articles shall be amended by the insertion of the words ", or the name of
any person(s) named as the transferee(s) in an instrument of transfer executed under article
28(2)," after the words "the transmittee's name”

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

Directors

2 Unanimous decisions of directors

21 A decision of the directors 1s taken in accordance with this article when all eligible directors
indicate to each other by any means that they share a common view on a matter

22 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 writing

23 A decision may not be taken in accordance with this article if the eligible directors would not
have formed a quorum at such a meeting

3 Calling a directors' meeting

31 Any director may call a directors’ meeting by giving not less than five business days' notice of
the meeting {or such lesser notice as all the directors may agree) to the directors or by
authorising the company secretary (if any) to give such notice

32 Notice of a directors’ meeting shall be given to each director in writing

4 Quorum for directors’ meetings

41 When the Company has two or more directors and subject to article 4 2, the quorum for the
transaction of business at a meeting of directors I1s any two ehgible directors

42 Far the purposes of any meeting {or part of a meeting) held pursuant to article 7 to authonse a

drector's conflict, f there 15 only one elgible director in office other than the conflicted
drrector(s}, the quorum for such meeting (or part of a meeting) shall be one eligible director
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43

51

52

53

54

If the total number of directors in office for the time being is less than the quorum required, the
directors must not take any decision other than a decision

{a) to appont further directors, or
{b) to call a general meeting so as to enable the shareholders to appoint further directors
Decisions of Directors

Any decision of the directors must be taken at a meeting of directors Iin accordance with these
Articles or must be a decision taken in accordance with article 2

Subject as provided in these Articles, the directors may participate in directors' meetings for the
despatch of business, adjourn and otherwise regulate therr meetings as they think fit

All decisions made at any meeting of the directors or of any committee 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

If the numbers of vates for and against a proposal at a meeting of directors are equal, the
chairman or other director chainng the meeting shall not have a casting vote

Transactions or other arrangements with the company

Subject to sections 177(5} and 177(6)} and sections 182(5) and 182(6) of the Act and provided
he has declared the nature and extent of his mterest in accordance with the requirements of the
Companies Acts, a director who 1s In any way, whether directly or indirectly, interested in an
existing or proposed transaction or arrangement with the company

(a) may be a party to, or otherwise interested in, any transaction or arrangement with the
company or 1n which the company is otherwise (directly or indirectly) interested,

(b) shall be an eligible director for the purposes of any proposed decision of the directors
{or committee of directors) in respect of such contract or proposed contract in which he
15 Interested,

{c) shall be entitled to vote at a meeting of directors (or of 2a committee of the directors) or
participate in any unammous decision, In respect of such contract or proposed contract
in which he 1s interested,

{d) 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,

(e) may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested 1n, any body corporate in which the company
15 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))
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derives 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 hable 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

7 Directors’ conflicts of interest

71 The directors may, in accordance with the requirements set out in this article, authorise any
matter or situation proposed to them by any director which woutd, 1if not authonsed, mvolve a
director (an Interested Director) breaching his duty under section 175 of the Act to avoud
conflicts of interest (Conflict)

72 Any authorisation under this article 7 will be effective only if

(a)

(b)

©

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 s 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

73 Any authorisation of a Conflict under thes article 7 may (whether at the time of giving the
authonisation or subsequently)

(a)

(b)

(c)

(d)

(e)

(f)

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

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 shall or shall not be an eligible 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 directors think fit,

provide that, where the Interested Director obtains, or has obtained (through his
involvement in the Conflict and otherwise than through his position as a director of the
company) information that 1s 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 1o do 50 would amount to a breach of that confidence, and

permit the Interested Director to absent himself from the discussion of matters relating
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74

75

76

10

1

112

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

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

A director 1s not required, by reasan of being a director {or because of the fiduciary refationship
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 involving a
Conflict which has been authorised by the directors or by the company In general meeting
(subject In each case to any terms, limits or conditions attaching to that authonisation) and no
contract shall be liable to be avoided on such grounds

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

Number of directors

Urless otherwise determined by ordinary resclution, the number of directors (other than
alternate directors) shall not be subject to any maximum but shall not be less than one

Appointment of directors

In any case where, as a result of death or bankruptcy, the company has no shareholders and
no directors, the transmittee(s) of the last shareholder to have died or to have a bankruptcy
order made against him (as the case may be) have the right, by notice in writing, to appoint a
natural person (including a transmittee who 18 a natural person), who s willing to act and is
permitted to do so, to be a director

Appointment and removal of alternate directors

Any director (appointor) may appoint as an alternate any other director, or any other person
approved by resolution of the directors, to

(a) exercise that director's powers, and
(b) carry out that director’s responsibilibes,
In relation to the taking of decisions by the directors, in the absence of the alternate's appointor

Any appointment or removal of an alternate must be effected by notice In writing to the
company signed by the appointor, or in any other manner approved by the directors
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12

121

122

123

124

125

The nolice must
{a) identify the proposed alternate, and

(D) in the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate 1s willing to act as the alternate of the director
gving the notice

Rights and responsibilities of alternate directors

An alternate director may act as alternate director to more than one director and has the same
rights in relation to any decision of the directors as the alternate’s appontor

Except as the Articles specify otherwise, alternate directors

(a) are deemed for all purposes to be directors,

(b) are liable for therr own acts and cmissions,

{c) are subject to the same restrictions as their appointors, and
(d) are not deemed to be agents of or for their appointors

and, in particular (without krmitation), each alternate director shall be entitled to recewve notice of
all meetings of directars and of ali meetings of committees of directars of which his appontor 1
a member

A person who is an alternate director but not a director

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

(b) may participate 1n a unamimous decision of the directors (but only If his appointor 1s an
ehgible director in relation to that decision, but does not participate), and

{c) shall not be counted as more than one director for the purposes of articles 12 3(a) and
(b)

A director who 1s also an alternate director is entitled, in the absence of his appointor, to a
separate vote on behalf of his appomtor, in addition to his own vote on any decision of the
directors (provided that his appointor 1s an eligible director in relation to that decision), but shall
not count as more than one director for the purposes of determuung whether a quorum 1s
present

An alternate director may be pad expenses and may be ndemnified by the company to the
same extent as hus appointor but shali not be entitled to receive any remuneration from the
company for serving as an alternate director except such part of the alternate’s appointor's
remuneration as the appointor may direct by notice in writing made to the company
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14

Termination of alternate directorship
An alternate director's appointment as an alternate terminates

(a) when the alternate's appointor revokes the appointment by notice to the company In
writing specifying when it 1s to terminate,

(b) on the occurrence, In relation to the alternate, of any event which, if it occurred In
relation to the alfternate's appointor, would result in the termination of the appointor's
appointment as a director,

(c) on the death of the alternate's appointor, or
(d) when the alternate's appointor's appointment as a director terminates
Secretary

The directors may appoint any person who I1s willing to act as the secretary for such term, at
such remuneration and upon such conditions as they may think fit and from time to time remove
such person and, if the directors so decide, appoint a replacement, in each case by a decision
of the directors

Decision making by shareholders

16

151

152

16

161

162

Poll votes

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

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 paragraph at the end of that article

Proxies

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 right to vote 1s to be
exercised and n accordance with any instructions contained In the notice of the general
meeting (or adjourned meeting} to which they relate”

Article 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, unless the directors, In therr

discretion, accept the notice at any time before the meeting” as a new paragraph at the end of
that article

Issues of Shares
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17

171

17 2

173

18

181

182

Further issues of shares' authority

Save to the extent authornised by these Articles, or authorised from time to time by an ordinary
resolution of the shareholders, the directors shall not exercise any power to allot shares or to
grant rights to subscribe for, or to convert any secunty into, any shares in the company

Subject to the remaining provisions of this Article 17 and to Article 18, the directors are
generally and unconditionally authonsed, for the purposes of section 551 of the 2006 Act and
generally, to exercise any power of the Company to

(a) offer or allot,
(b) grant rights to subscribe for or to convert any security into;
(c) otherwise deal in, or dispose of,

any ordinary shares of £0 01 each in the company (Ordinary Shares) to any person, at any
time and subject to any terms and conditions as the directors think proper

The authonity referred to in Articte 17 2
(a) shall be imited to a maximum nominal amount of £1,000,

(b) shall only apply insofar as the company has not renewed, waived or revoked 1t by
ordinary resolution, and

{c) may only be exercised for a penod 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 Ordinary Shares to be allotted after the expiry of such
authonty (and the directors may allot Ordinary Shares in pursuance of an offer or
agreement as If such authority had not expired)

Further issues of shares: pre-emption nghts

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply to
an allotment of equity secunties (as defined in section 560(1) of the Act) made by the company

Unless otherwise agreed by special resolution, if the company proposes to allot any equity
securnities (other than any equity secunties to be held under an employees' share scheme),
those equity secunties shall not be allotted to any person unless the company has first offered
them to all shareholders on the date of the offer on the same terms, and at the same price, as
those equity securities are being offered to other persons on a pari passu and pro rata basis to
the number of shares held by those holders (as nearly as possible without involving fractions)
The offer

(a) shall be in wnting, shall be open for acceptance for a period of 15 business days from
the date of the offer and shall give details of the number and subscription price of the
relevant equity securities, and

(b) may stipulate that any shareholder who wishes to subscribe for a number of equity
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183

18 4

185

secuntes in excess of the proportion to which he is enfitted shall, in his acceptance,
state the number of excess equity secunties (Excess Securities) for which he wishes
to subscribe

Any equity secunties not accepted by shareholders pursuant to the offer made to them n
accordance with Article 18 2 shall be used for satisfying any requests for Excess Securities
made pursuant to Article 18 2 If there are insufficient Excess Securities to salisfy such
requests, the Excess Secunties shall be allotted to the applicants pro rata to the number of
shares held by the applcants immediately before the offer was made to shareholders in
accordance with Articie 18 2 {as nearly as possible without involving fractions or increasing the
number of Excess Secunties allotted to any shareholder beyond that applied for by him) After
that allotment, any Excess Securities remairing shall be offered to any other person as the
directors may determine, at the same price and on the same terms as the offer to the
shareholders

Subject to Articles 18 2 and 18 3 and to section 551 of the Act, any equity securities shall be at
the disposal of the directors who may allot, grant options over or otherwise dispase of them to
any persons at those times and generally on the terms and conditions they think proper

No shares shall be allotted to any empioyee, director, prospective employee or director unless
such person has entered nto a joint election with the company under section 431 of the Income
Tax (Earnings and Pensions) Act 2003

Transfers of Shares

19

191

192

193

194

Share transfers

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 in a share

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

Any shareholder wishing to transfer its shares (Seller) must give a notice in wrniting {a Transfer
Notice) to the other shareholders (Continuing Shareholders) gving details of the proposed
transfer including, in pariicular, the identity of the buyer, the number and price of the shares
(the Sale Shares), and must first offer them to the Continuing Shareholders

On receipt of the Transfer Notice, the directors shall have 14 days to offer the Sale Shares to
the Continuing Shareholders in proportion, as nearly as may be, to the number of shares
already held by them (the *pro-rata percentage”} and the Continuing Shareholders shall have
28 days to advise the Company n writtng whether they wish to accept the offer and in such
acceptance any Continuing Shareholder may state if he 1s willing to accept any Sale Shares in
addition to the proportion offered to um If any Continuing Shareholder has applied for less
than his pro-rata percentage, the excess shall be allocated to those Continuing Shareholders
who have applied for more than their pro-rata percentage in proportion to the number of Shares
then held by each of them respectively (but without allacating to any Continuing Shareholder an
aggregate number of Sale Shares greater than the maximum number applied for by him) and
any remaning excess shall be apportioned by applying this Article 19 4, disregarding any
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195

196

197

198

199

1910

19 11

Continuing Shareholder whose application has already been satisfied in full

After the expiry of the offer period described in Article 19 4 or after the Company shall have
received notice of the acceptance or refusal of the offer set out in the Transfer Notice from all
Continuing Shareholders (whichever shall be the earlier event) the directors shall confirm the
obligation of the Seller and the Continuing Shareholders to sell or buy the Sale Shares offered
in accordance with such acceptances For the avoidance of doubt, no shareholder shall be
abliged to buy mare Sale Shares than their pro-rata percentage

If, at the expiry of the period specified in article 19 4, the Continuing Shareholders have not
nobfied the Seller that they want to buy all of the Sale Shares, the Seller may transfer the
balance of the Sale Shares in the Company to the buyer identfied in the Transfer Notice
(subject to the provisions of article 21 and article 22 where applicable) at a price not less than
the price specified in that notice provided that it does so withuin two months of the expiry of the
period specified in article 19 4

Any transfer of shares by way of a sale that 1s reguired to be made under article 19, article 20,
article 21 or article 22 shall be deemed to include a warranty that the transferor sells the shares
with full title guarantee

Subject to article 19 9, the directors shall forthwith register any duly stamped transfer made in
accordance with these Articles and shall not have any discreton to register any transfer of
shares which has not been made in comphiance with these Articles

The directors may, as a condition to the registration of any transfer of shares in the Company
require the transferee to execute and deliver to the Company a deed agreeing to be bound by
the terms of any shareholders' agreement {or similar document) in force between the
shareholders In such form as the directors may reasanably require {but not so as to oblige the
transferee to have any obligations or habilites greater than those of the proposed transferor
under any such agreement or cther document) If any such condition 1s iImposed in accordance
with this arlicle 19 9, the transfer may not be registered untess that deed has been executed
and delivered to the Company's registered office by the transferee

To enable the directors to determine whether or not there has been a disposal of shares in the
capital of the Company (or any interest in shares in the capital of the Company) in breach of
these Articles, the directors of any class may from time to time require any shareholder to
provide the Company with such information and evidence as they may reasonably require
relevant to that purpose If a shareholder fails to provide information or evidence in respect of
any shares registered In its name to the reasonable satisfaction of such directors within 14 days
of ther request, such drectors may serve a notice on the shareholder stating that the
shareholder shall not in relation to all shares held by that shareholder be entitled to be present
or to vote in person or by proxy at any general meeting of the Company or any meeting of the
holders of shares of that class, or to vote on a written resolution of the shareholders or to
receive dividends on the shares until such evidence or information has been provided to the
directors' satisfaction

If any shareholder becomes bound under this article 19 or article 20 or otherwise, to transfer
any of his shares, but fals to do so within 28 days of being so bound, the directors may
authorise a director (or some other person) to act as such shareholder's attorney and the
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20

201

202

Company may give good receipt for the purchase price for such shares and may register the
transferee {or its nominee) as holder of such shares and issue to it (or as it may otherwise
direct) certificates for the same and in any such case the transferor concerned shall be bound
to deliver up his certificate for hus shares 1o the Company whereupon he shall be entitled to
receive the purchase price for such shares which shall in the meantime be held by the
Company on trust for him but without interest

Obligatory transfers

If any of the following events (Obligatory Transfer Events) happen to a shareholder (in this
article, the Seller), it shall serve a Transfer Notice on the other shareholders (in this article, the
Buyers) as soon as possible, which shall include details of the Obhgatory Transfer Event

(a) a shareholder becomes a Bad Leaver, or

(b} the passing of a resolution for the liquidation of the shareholder or the presentation at
court by any competent person of a petition for the winding up of the sharehoider and
which has not been withdrawn or dismissed within seven days of such presentation, or

{c) a change of control (as control 1s defined in section 840 of the Income and Corporation
Taxes Act 1988) of the shareholder, or

(d) the I1ssue at court by any competent person of a notice of intention to appoint an
administrator to the shareholder, a notice of appointment of an administrator to the
shareholder or an application for an administration order in respect of the shareholder,
or

{e) any step is taken by any person to appoint a receiver, administrative receiver or
manager in respect of the whole or a substantial part of the assets or undertaking of the
shareholder, or

N any chargor taking any step to enforcing any charge created over any shares held by
the shareholder in the Company (other than by the appointment of a receiver,
administrative receiver or manager), or

(@) a bankruptcy order being made aganst hum, ar an arrangement ar compasition being
made with his creditors, or where he otherwise takes the benefit of any statutory
provision for the time being in force for the relief of iInsolvent debtors, or

(h) where the shareholder 1s an individual, his death, unless that shareholder's Shares
become vested in his next of kin within three months of their death

If the sharehclder that has suffered the Obligatory Transfer Event fails to serve a Transfer
Notice, it shall be regarded as gving a Deemed Transfer Notice in relation to all its shares in
the Company on the date on which the other shareholder becomes aware of the Obligatory
Transfer Event

As soon as practicable after service, or deemed service, of the Transfer Notice, the directors or
shareholders shall appoint an Expert to determine the Farr Value of the Seller's shares in the
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203

204

205

206

207

Company

If the shareholder ceases to be an employee or Director or consultant of the Company by
reason of being a Bad Leaver, the Continuing Shareholders shall have the option at any time
from the deemed service of the Transfer Notice until its third anniversary to acquire the Bad
Leaver's Sale Shares by service of written notice to the Bad Leaver and the price at which the
Sale Shares shall be transferred shall be the lower of

{a) Fair Value on the date of the deemed service of the Transfer Notice, and

b Far Value on the date upon which the Continuing Shareholders notify the Bad Leaver
in writing that they wish exercise the option to acquire the Sale Shares,

Provided that if the Continuing Shareholders have not exercised their option to acquire the Bad
Leaver's Sale Shares on or before the third anniversary of the deemed service of the Transfer
Notice, the Bad Leaver shall be entitled to retain the Sale Shares

All voting nghts attached to a Bad Leaver's Sale Shares shall be suspended on the date of the
deemed service of the Transfer Notice until the earlier of ther transfer to a Continuing
Shareholder or the third anniversary of the deemed service of the Transfer Notice However,
they shall have the right to receive a notice of, and to attend, all general meetings of the
Company, but shall have no rnight to vote either in person or by proxy

In all other cases, the price at which the Sale Shares shall be transferred shall be Farr Value

Upon recewving notification of the Farr Value determined by the Expert (the first day being the
day after the Buyers receive the Far Value notffication) or in the case of a Bad Leaver either {1)
upon deemed service of the Transfer Notice or (1) written notice being served by the Continuing
Shareholders to the Bad Leaver, the Sellers shares shall be offered to the Buyers and the
provisions of articles 19 4 to 19 8 shall apply

In this article the Far Value of the shares to be sold in the Company shall be the value that the
Expert certifies to be the fair market value in his opinion based on the following assumptions

(a) the value of the shares in question 1s that proportion of the far market value of the
entire 1ssued share capital of the Company that the Seller's shares bear to the then
total 1ssued share capital of the Company (with no premium or discount for the size of
the Seller's shareholding or for the nights or restrictions applying to the shares),

(b) the sale 1s between a willing buyer and a willing seller on the open market,
(c) the sale I1s taking place on the date that the Obligatory Transfer Event occurred,
(d) if the Company is then carrying on s business as a going concern, on the assumption

that it shall continue to do so,
(e) the shares are sold free of all encumbrances, and

f) to take account of any other factors that the Expert reasonably believes should be
taken into account
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If any problem arises in applying any of the assumptions set out In this article 20 7, the Expert
shall resolve the problem in whatever manner he shall, in his absolute discretion, think fit

The Expert shall be requested to determine the Farr Value within 20 Business Days of his
appointment and to notfy the shareholders in writing of his determination

Subject to any confidentiality provisions, the Expert may have access to all accounting records
and other relevant documents of the Company

The Expert's determination shall be final and binding on the shareholders {in the absence of
fraud or manifest error)

If the Seller fails to complete the transfer of shares as required under this article, the Company

(a) Is wrrevocably authorised to appoint any persan as agent to transfer the shares on the
Seller's behalf and to do anything else that the Buyer may reasonably require to
complete the sale, and

(b) may receive the purchase price in trust for the Seller, gving a receipt that shall
discharge the Buyer

Tag-Along Rights

If any shareholder, on his own or acting 1n concert (within the meaning of the edition of the City
Code on Take-overs and Mergers current at the relevant time) with one or more other
shareholders, proposes to sell or transfer, in one or a senes of related transactions, shares
equal to or greater than 60% of all the shares in 1ssue at the time of the proposed sale or
transfer (the Proposing Seller) to any person other than another shareholder, the Proposing
Seller shall procure, before the sale or transfer, that each proposed purchaser makes a bona
fide written offer (Tag Along Offer) to each of the other shareholders (each a Non-selling
Party) to buy that praportion of each Non-selling Party’s shares which 1s equal to the proportion
represented by the number of shares which the Proposing Seller 1s proposing to sell as against
all the shares held by the Proposing Seller at the time of the proposed sale or transfer for the
same price per share and otherwise on the same terms and conditions as those applying to the
proposed sale or transfer by the Proposing Seller of his shares

Each Tag Along Offer shall specify

(a) the price for the relevant shares and any other principal terms and condwions of the
proposed sale or transfer, and

(b) the period (being not less than 21 days from service of the Tag Along Offer) for
acceptance by each Non-selling Party

If within the period specified in each Tag Along Offer any Non-selling Party accepts the offer in
writing, then the Proposing Seller shall procure that the sale by that Non-selling Party of his
relevant shares shall proceed on the same financial terms (including price per share) and at the
same time as the sale of the Proposing Seller's shares
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Any acceptance by a Non-selling Party of a Tag Along Offer shall be irrevocable, but no sale of
that Non-selling Party’s shares pursuant to its acceptance shall take place unless and until the
sale of the Proposing Seller's shares 1s completed

Drag-Along Rights

The provisions of this Article 22 shall apply f any shareholder, on his own or acting i concert
with one or more other shareholders, (each a Selling Shareholder) proposes to sell or transfer
shares (Sale Shares) that in aggregate constitute 60% or more of all the shares in 1ssue at the
time of the proposed sale or transfer as part of a bona fide arm’s length transaction to any
person other than another shareholder

The Selling Shareholder may (but shall not be obliged to) give to the Company not less than 21
days’ prior written notice of that proposed sale or transfer That notice (Sale Notice) will
include details of the Sale Shares and the proposed price per Sale Share tc be pad by the
proposed buyer (Proposed Buyer), details of the Proposed Buyer and the place, date and time
of completion of the proposed purchase being a date not less than 21 days from service of the
Sale Notice (the Drag Along Completion) Any Sale Notice received by the Company less
than 21 days before the proposed date of the Drag Along Completion shafl be ineffective

immediately upon receipt of a Sale Notice, the Company shall give notice in wniting (Drag
Along Notice} to each of the shareholders {other than the Selling Shareholder) giving the
details contamed in the Sale Notice and requiring each of them to sell to the Proposed Buyer at
the Drag Along Completion all shares held by them, provided that the Selling Shareholder may
withdraw a Sale Notice at any time prior to the Drag Along Completion by written notice to the
Company to that effect and, on service of that notice, each Drag Along Notice shall no longer
be binding and shall cease to have any effect

Each shareholder who 1s given a Drag Along Notice shall, in the event of the proposed sale or
transfer proceeding, sell (or procure the sale of) all the Shares referred to in his Drag Along
Notice to the Proposed Buyer on the Drag Along Completion at the highest price per Sale
Share proposed by the Proposed Buyer, or, if higher, at which shares have been purchased by
the Proposed Buyer or any person acting in concert with the Proposed Buyer during the period
of six months prior to the date of the Sale Notice and otherwise on terms no less favourable
than those applicable to the sale of shares by the Selling Shareholder

If any of the shareholders (each a Defaulting Shareholder) shall fail to comply with the terms
of Article 22 4 \n any respect

(a) the Company shall be constituted the agent of each Defaulting Shareholder for the sale
of his shares (together with all nghts then attached to those shares) referred to in his
Drag Along Notice In accordance with that notice,

{b) the Board may authorise a Director to execute and deliver on behalf of each Defaulting
Shareholder the necessary transfers,

{c) the Company may receive the purchase money In trust for each Defaulting Shareholder
and cause the Proposed Buyer to be registered as the holder of such Shares,
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(d) the receipt by the Company of the purchase money pursuant to those transfers shall
conshitute a good and valid discharge to the Proposed Buyer (who shall not be bound
to see to the application of those monies),

(e) after the Proposed Buyer has been registered in purported exercise of the powers In
this Article 22 5, the validity of the proceedings shall not be questioned by any person,
and

(N the Company shall not pay the purchase monies to a Defaulting Shareholder until he

shall, in respect of the shares subject to the Drag Along Notice, have delivered a share
certficate or a suitable iIndemnity and the necessary transfers to the Company

The expression price per Sale Share used in Articles 22 2 and 22 4 shall he deemed to
include an amount equal to the relevant proportions of any other consideration {(in cash or
otherwise) received or recewvable by the holders of the shares in question which, having regard
to the substance of the transaction as a whole, can reasonably be regarded as an addition to
the price pard or payable for the specified shares, and in the event of disagreement, the
calculatron of the price shall be referred to a chartered accountant or other expert {(acting as an
expert and not as arbitrator) nominated by the parties concerned (or in the event of
disagreement as to nomunation, appointed by the President for the time being of the Institute of
Chartered Accountants in England and Wales) whose decision shall, in the absence of fraud or
manifest error, be final and binding

Administrative arrangements

23

231

Means of communication to be used

Subject to Article 23 2, any notice, document or other information shal! be deemed served on or
delivered to the intended recipient

(a) if properly addressed and sent by’ prepaid United Kingdem 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
United Kingdom to an address within the United Kingdom, if (in each case) sent by
reputable international overnight couner 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),

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

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

{d) if sent or supplied by means of a website, when the matenal i1s first made available on
the website or (iIf later) when the recipient receives {or 1s deemed to have received)
notice of the fact that the matenial 1s avalable on the website

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

Any notice, document or other information served on, or delivered to, an intended recipient
under Article 19, Article 20, Article 21 or Article 22 (as the case may be) may not be served or
delivered in electronic form (other than by fax), or by means of a website

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

Indemnity

Subject to Article 24 2, but without prejudice to any indemnity to which a relevant officer 1s
otherwise entitted

(a) each relevant officer shall be indemnified out of the company's assets against all costs,
charges, losses, expenses and liabllittes incurred by him as a relevant officer in the
actual or purported executton andfor discharge of his duties, or In relation to them
including (in each case) any hability incurred by him in defending any civil or cniminal
proceedings, in which judgment 1s 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 hum, in his capacity as a relevant officer, relief from lLability for neglgence,
default, breach of duty or breach of trust in relation to the company's (or any associated
company's) affairs, and

(b) 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 24 1 1 and otherwise may take any action to enable any such relevant officer to
avold incurring such expenditure

This article does not authorise any indemnity which would be prohibited or rendered void by
any provision of the Compames Acts or by any other provision of law

In this article

{a) companies are associated if one 1s a subsidiary of the other or both are subsidianes of
the same body corporate, and

(b) a "relevant officer” means any director or other officer or former director or other officer
of the company or an associated company (including any company which Is a trustee of
an occupational pension scheme (as defined by section 235(6) of the Act), but
excluding in each case any person engaged by the company {or associated company)
as auditor (whether or not he 1s also a director or other officer), to the extent he acts in
his capacity as auditor)

Insurance

The directors may decide to purchase and mamtain insurance, at the expense of the company,
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for the benefit of any relevant officer in respect of any relevant loss

In this article

(a)

)

(c)

a "relevant officer” means any director or other officer or former director or other officer
of the company or an associated company (including any company which 1s a trustee of
an occupational pension scheme (as defined by section 235(6) of the Act), but
excluding In each case any person engaged by the company {or associated company)
as auditor {(whether or not he I1s also a director or other officer), to the extent he acts In
his capacity as auditor),

a "relevant loss” means any loss or liabiity which has been or may be incurred by a
relevant officer in connection with that relevant officer's duties or powers (n relation to
the company, any associated company or any pension fund or employees' share
scheme of the company or associated company, and

companies are assoctated If one 1s a subsidiary of the other or both are subsidiaries of
the same body corporate
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