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SATURDAY

MOCHDRE LIMITED

(the “Company”) 11/06/2011

COMPANIES HOUSE
(Circulated on [ 7 April 2011 (the “Circulation Date"))

Pursuant to Chapter 2 of Part 13 of the Companes Act 2006 (the “Act’), the directors of the Gompany
propose that the following resolutions (the “Resolutions”) are duly passed as ordmary resolutions and
special resolutions (as indicated below) of the Company

ORDINARY RESOLUTIONS

1 THAT, for the purposes of sections 190 to 196 of the Act, the purchase by the Company of
the assets to be acquired from 13 Group Limited being a company connected with Elfed
Thomas, a director of the Company, pursuant to

(a) an agreement for the sale and purchase of certain assets of 13 Group Limited (the
“Asset Purchase Agreement”),
C\ (b)

an agreement for the sale and purchase of the entire 1ssued share capital of Fibre
Associates Limited and 13 International Limited (the “Share Purchase Agreement”),
and

{c) adeed of assignment of intellectuat property nghts (the “Deed of Assignment”),

(in each case to be entered into between 13 Group Limited and the Company) be and is
hereby approved

2 THAT, pursuant to the provisions of article 14(3) of the Company’s articles of association (the
“Articles”), the provisions of article 14(1) of the Articles be and are hereby disapphed for the
purpose of the directors of the Company considenng and (if thought fit) approving the entry
into each of the Asset Purchase Agreement, the Share Purchase Agreement and the Deed of
Assignment

3 THAT, in accordance with section 551 of the Act, the directors of the Company be generally
and unconditionally authorised to allot shares in the Company up to an aggregate nominal
amount of £250 provided that this authonty shall, unless renewed, vaned or revoked by the

0 Company expire 3 months after the date of this resolution save that the Company may, before

\ such expiry, make an offer or agreement which would or might require shares to be allotted
and the directors of the Company may allot shares in pursuance of such offer or agreement
notwithstanding that the authonty conferred by this resolution has expired

4 THAT, with effect from the passing of this resolution the 1,000 ordinary share of £1 00 1n the
capttal of the Company be reclassified as 1,000 “A” ordinary shares of £1 00 each in the
~capital of the Company, such shares having the nghts and being subject to the obligations set

\,L out in the articles of associatton of the Company to be adopted pursuant to resolution 6
below
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SPECIAL RESOLUTIONS

5 THAT, notwithstanding Resolution 1 above, the board of directors of the.Company be and it 1s
hereby specifically authonsed, empowered and directed in the name of and on behalf of the
Company, and for the purposes of their directors duties or otherwise, to complete and enter
nto each of the Asset Purchase Agreement, the Share Purchase Agreement and the Deed of
Assignment together with ali documents required to be entered into by the Company pursuant
thereto

6 THAT, with effect from the passing of this resolutton the regulations attached to this resolution
are approved and be adopted as the articles of association of the Company (the “New
Articles”) in substitution for and to the exclusion of all existing articles of association of the
Company and furthermore that any and all variations of the nghts attaching to each class of
shares In the capital of the Company being effected by wirtue of the adoption of the New
Articles be approved

7 THAT, subject to the passing of the resolution numbered 3 above and In accordance with
section 570 of the Act, the directors of the Company be generally empowered to allot equity |
securihies (as defined in section 560 of the Act) pursuant to the authonty conferred by
resolution 1 above, as If section 561(1) of the Act did not apply to any such allotment provided

\ \ that this power shall

(a) be Iimited to the aliotment of equity secunties up to an aggregate nominal amount if
£250, and

(b} expire 3 months after the date of this resolution {unless renewed, varied or revoked by
the Company prior fo or on that date) save that the Company may, before such expiry
make an offer or agreement which would or might require equity securities in pursuance
of any such offer or agreement notwithstanding that the power conferred by this
resolution has expired

AGREEMENT

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

The undersigned, being the sole member entitled to vote on the Resolutions on the Circulation Date
hereby irrevocably agrees to the Resolutions

Name of member Signature of member Date of signature

Michael Norns ; ) Iq AW' 2011

NOTES

1 If you agree with the Resolutions, please indicate your agreement by signing and dating this document
where indicated above and retumning it and retuming it to the Company by hand or by post to the
Company’s registered office

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

2 Unless, within 28 days beginning with the Circulation Date, sufficient agreement has been recewved for

the Resolutions to pass, it will lapse If you agree to the Resolutions, please ensure that your agreement
reaches us before or during this date

3 If you are sigmng this document on behalf of a perscn under a power of attorney or other authonty please

send a copy of the relevant power of attorney or authonty when returning this document

4 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 N_umber 7599781
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
MOCHDRE LIMITED ({the “Company”)
1 Interpretation

i1 In these Articles the following words and expressions have the following meanings unless
the context otherwise requires

"Act” the Companmes Act 2006,

"Asset Sale” a disposal, transfer or purchase of the business andfor
assets of the Company or a substantial proportion of them
including {(without hmitation) a licence of the Company's
Intellectual Property Rights other than m the ordinary
course of the Company’s business,

"A Shareholder” a registered holder of any A Shares from time to time,
"A Shares” an 1ssued “A” ordinary share of £1 each in the capital of the

Company having the nghts and subject to the restrictions
set out in these Arlicles,

"Board" the board of directors of the Company from time to time,

"Business Day” a day other than a Saturday or Sunday or public holiday in
England,

"B Shareholder” a registered holder of any B Shares from time to time,

"B Shares” an 1ssued “B” ordinary share of £1 each in the capital of the

Company having the nghts and subject to the restnctions
set out in these Articles,

"Change of Control” means the acquisitton whether by purchase, transfer,
renunciation or otherwise by any person (“Third Party
Purchaser"} of any interest in shares iIf upon completion of
that acquisition the Third Party Purchaser together with
persons acting in concert or connected with him would hold
more than 50 per cent of the i1ssued shares of the
Company,

"Directors” the directors for the tme being of the Company or a
quorum of such directors present at a duly convened
meeting of the directors,

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

1

G \Corporate Manchester\lu3 International Limited - 2003885\1 - General Corporate\Drafts\New articles v2 (final) doc




"Event”

"Expel't"

"First Percentage”

"Intelfectual Property
Rights”

"Listing”

matter),

means any of the following from time to time
(a) a Sale, or

(b) an Asset Sale,

means the auditors of the Company or if the directors
resolve otherwise such accountant as nominated by them
such ndependent accountant as agreed between the
parties or nominated by the President for the time being of
the Institute of Chartered Accountants,

upon the occurrence of a Sale or Asset Sale the B
Shareholder shall be entitled to the following percentages
of each tranche of Sale Proceeds,

(a) the first tranche up to £10 million - 75% of such tranche,

(b) the next tranche of more than £10 mithon and up to £20
milhon — 50% of such tranche,

(c) the next tranche of more than £20 milhon and up to £30
milhon — 25% of such tranche,

(d) the next tranche of more than £30 million and up to £40
milion - 10% of such tranche, or

(e) the next tranche above £40 million — 5%,
subject to the provisions of article 10,

(a) trade marks, service marks, registered designs,
applications for any of those nghts, trade and business
names, unregistered trade marks and service marks,
copynghts, know-how, nghts in designs,

{b) the sui genens nght for the maker of a database to
prevent extraction or re-utiisation or both of the whole or a
substantial part of the contents of that database, as
descnibed n Directive 96/9/EC on the legal protection of
databases,

{c) all nghts under licences, consents, crders, statutes or
otherwise in relaton to a nght in paragraphs {a) and (b},
and

(d) all nghts of the same or similar effect or nature as or to
those in paragraphs {(a), (b) and {c),

means either
(a) the admission by the UKLA of all or any of the equity

share capital of the Company to its Official List and such
admission becoming effective,

2
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"London Stock Exchange’

"Recognised Investment
Exchange”

"Member"

"Model Articles”

"Share”

"Sale"

"Sale Proceeds"

"Second Percentage”

(b} the granting of permission by the London Stock
Exchange for the introduction of all or any of the ssued
equity share capital of the Company to the Alternative
Investment Market and such permission becoming
effective, or

{c} any equivalent admission to, or permission to deal or
trade on, any other Recognised Investment Exchange
becoming unconditionally effective in relation to all or any
of the 1ssued equity share capital of the Company,

means London Stock Exchange plc,

Has the meaning ascribed thereto in sechion 285(1){a) of
the Financial Services and Markets Act 2000,

a registered holder for the time being of Shares,

the model articles for pnvate companies hmited by shares
contained in Schedule 1 of the Companies (Model Articles)
Regulations 2008 (S| 2008/3229) as amended pnor to the
date of adoption of these Articles,

the A Shares and/or the B Shares,

the making of one or more agreements (whether
conditional or not) for the disposal, transfer, purchase,
subscnption or renunciation of any part of the share capital
of the Company giving nse to a Change of Control and for
the purposes of this definition *disposal” shall mean a sale,
transfer, assignment or other disposition whereby a person
ceases to be the absolute beneficial owner of the share in
question or voting nghts attached thereto or an agreement
to enter into such disposal or the grant of a nght to cempel
entry into such an agreement,

means the aggregate price paid on an Asset Sale or for all
the shares in the capital of the Company sold to the
relevant Third Party Purchaser after the repayment of any
debt or other borrowings and less all reasonable costs and
expenses incurred in connechion with any Sale,

upon the occurrence of a Sale or Asset Sale the B
Shareholder shall be entitled to the following percentages
of each tranche of Sale Proceeds

(a) the first tranche up fo £10 milhon - 20% of such tranche,

(b) the next tranche of more than £10 million and up to £20
million — 15% of such tranche,

(c) the next tranche of more than £20 millhion and up to £30
mithon — 10% of such tranche,

(d) the next tranche of more than £30 milllon and up to £40
milhon — 5% of such tranche, and
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12

13

14

15

16

17

(e)ithe next tranche above £40 raflion — nil,

subject always to the provisions of article 10,

*Third Party Purchaser” has the mearung set out in the defimtilon of Change of
Control, and
"UKLA" Means the United Kingdom Listing Authonty or any other

competent authornity for the time being for the purposes of
Part VI of the Financial Services Markets Act 2000

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 but excluding any statutory modification of them not in force on the date
when these Articles become binding on the Company

In these Articles a reference {o

131 "holding company” and "subsidiary” shall have the meaning given to them
in section 1159 of the Act provided that for the purposes of this letter (and
for the interpretation of section 1153(1}b) and (c) of the Act as applied
herein, a company (the "first company") shall be deeded to be a member
of another company (the "second company”} In the carcumstances where
section 112 of the Act apply or If (1) any shares in the second company are
held by a person acting on behalf of the first company or any of its
subsidianes and/or (w) If any shares in the second company are registered
in the name of a person holding the same security in connection with the
provision of financial facilities to the first company,

132 a person includes a reference to an individual, body corporate, association,
government, state, agency of state or any undertaking (whether or not
having a legal personality and irrespective of the jurnisdichon in or under the
law of which it was incorporated or exists), and

133 "these Articles” 1s to these articles of association (including the provisions
of the Model Articles incorporated theremn), and a reference to an arlicle 1s to
an article of these Articles, in each case as amended from time to time In
accordance with the terms of these Articles and the Act

The contents table and headings In these Articles are for convenience only and do not
affect therr interpretation

Words mmporting the singular include the plural and vice versa and words 1mporting a
gender include every gender

Any question as to whether a person 1s "connected with” another shall be determined in
accordance with section 8392 Income and Corporation Taxes Act 1988 (except that in
construing section 839 "control” has the meaning given by section 840 or sechon 416 of
that Act so that there is control whenever section 840 or 416 requires) which shall apply n
relation to these Articles as it applies in relation to that Act

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
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18

21

22

23

24

31

32

33

34

41

42

43

a4

45

The Contracts (Rights of Third Parties) Act 1999 shall not apply to anyinghts under these
Articles

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 in any statute or in any statutory instrument or other subordinate
leqislation

Articles 6(2), 11 to 14 (inclusive), 16, 26(5), 38, 43, 44(2), 49 and 51 to 53 (inclusive) of
the Model Articles shall not apply to the Company

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

Articles 31(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’ meetings

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 regulate theirr 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 no such resolution shall be passed unless there 1s a
majority vote forit Each Director has one vote at a meeting of Directors

The prowvisions of Article 52 shall apply equally to meetings of any committee of the
Directors as to meetings of the Directors

Decisions of Directors

A decision of the Directors i1s taken in accordance with this Article when all Ehgible
Directors indicate to each other by any means that they share a common view cn a
matter

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

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

The chairman of Directors’ meetings shall not have a casting vote

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 and quorum

5
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51

52

53

61

62

63

64

Unlesé ;'.-md until determined _othen.wse by a Members resolution, the minimum number of
Directors shall be one and the maximum number of Directors shall be ten No
shareholding qualfication for Directors shall be required

The quorum at any meeting of the Directors shall be two directors {(unless only one
Director shall have been appointed in which case the quorum shalt be one Director)

No business shall be conducted at any meeting of the Directors unless a quorum I1s
participating at the beginning of the meeting and also when that business 1s votedon If a
quorum 1s not present within 30 minutes of the time specified for the relevant meeting, or
if, during a meeting, such quorum ceases to be present, the meeting shall stand
adjourned for 5 Business Days at the same time and place or to such ttme and place as
the Directors determine If at any adjourned meeting such quorum is not present within 30
minutes from the ime appointed, then any one Eligible Director shall be a quorum

Directors’ interests

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 so
authonsed, involve a Director (the "Interested Director™) breaching his duty under section
175 of the Act to avoid conflicts of interest (a "Conflict")

Any authonsation of a Conflict under this Article may {whether at the time of giving the
authonsation or subsequently)

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

622 provide that the Interested Director be excluded from the receipt of
documents and information and the participaton 1in discussions (whether at
meetings of the Directors or otherwise) related to the Conflict,

623 provide that the Interested Director may or may not vote (or may or may not
be counted in the quorum) at any future meeting of Directors in relation to
any resolutton related to the Conflict,

624 impose upon the Interested Director such other terms for the purposes of
deahng with the Conflict as the Directors think fit,

625 provide that, where the Interested Director obtains, or has obtained (through
his mvolvement 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 to do so would amount to a breach
of that confidence, and

626 permit the Interested Director to absent himself from the discussion of
matters relating to the Conflict at any mesting 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 authonse a Conflict, the Interested Director will be obliged to conduct
himself in accordance with any terms and conditions imposed by the Members n relation
to the Conflict

The Directors may revoke or vary such authonsation at any time but this will not affect
anything done by the Interested Director pnor to such revocaton or vanation In

&
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65

66

67

68

accordance with the terms 0} such authensation

A Director 15 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 involving a Conflict which has been authonsed by the Directors in accordance
with these Articles (subject in each case to any terms and conditions attaching to that
authorisation) and no contract shall be liable to be avaided on such grounds

Subject to sections 177(5) and 177(6) of the Act, a Director who 1s In any way, whether
directly or indirectly, interested in a proposed transactien or arrangement with the
Company shall declare the nature and extent of his interest to the other Directors before
the Company enters into the transaction or arrangement in accordance with the Act

Subject to sections 182(5) and 182(8) of the Act, a Director who 1s n any way, whether
directly or indirectly, interested In a transaction or arrangement that has been entered into
by the Company shall declare the nature and extent of his interest to the other Directors
as soon as 1S reasonably practicable in accordance with the Act, unless the interest has
already been declared under Article 6 6

Subject, where applicable, to any terms and conditions imposed by the Directors in
accordance with Article 6.2, 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

681 may be a party to, or otherwise interested in, any such transaction or
arrangement with the Company, or in which the Company I1s otherwise
(directly or indirectly) interested,

682 shall be an Ehgible Director for the purposes of any proposed decision of
the Directors (or committee of Directors) in respect of such transaction or
arrangement or proposed ftransaction or arrangement in which he s
interested,

683 shall be entitled to vote at a meeting of Directors (or of a comnuttea of
Directors) or partcipate i any unanimous decision, In respect of such
transaction or arrangement or proposed transaction or arrangement in
which he is mterested,

684 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 enttled fo
remuneration for professional services as if he were not a Director,

685 may be a director or other officer of, or employed by, or @ party to a
transaction or arrangement with, or otherwise interested n, any body
corporate In which the Company i1s otherwise (drectly or indirectly)
interested, and

686 shail 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, transactton 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 ather benefit constitute a
breach of his duty under section 176 of the Act

7
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7 Alternate Direct-ors

71 Any Director (the "appointor") may appoint as an alternate any other Directeor, or any
other person approved by resolution of the Directors, to

711 exercise that Director's powers, and
712 carry out that Director’s responsibilities,

in relation to the taking of decisions by the Directors, in the absence of the alternate’s
appointor

72 Any appointment or removal of an alterate must be effected by notice 1in wnting to the
Company signed by the appointor, or in any other manner approved by the Directors

73 The notice must
731 identify the proposed alternate, and
732 in the case of a notice of appointment, contain a statement signed by the
proposed altermate that the proposed alternate 1s willing to act as the

alternate of the Director giving the notice

74 An alternate director may act as alternate director to more than one Director and has the
same nghts in relation to any decision of the Directors as the alternate’'s appointor

75 Except as these Articles specify otherwise, alternate directors

751 are deemed for all purposes to be Directors,

752 are liable for their own acts and omissions,

753 are subject to the same restrctions as their appointors, and
754 are not deemed to be agents of or for their appointors,

and, in particular (without limitatron), each alternate director shall be entitled to recetve
notice of all meetings of Directors and of all meetings of committees of Directors of which
his apporntor 1Is a member

76 A person who is an alternate director but not a Director
761 may be counted as participating for the purposes of determining whether a
quorum 1s present (but only If that person’s appointor 15 not participating),
and
762 may participate In a unammous decision of the Directors {but only if his
appointor 15 an Eligible Director m refation to that decision, but does not
participate).

77 A Director whe 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 ts an Eligible Director in relation to that decision)

78 An alternate director may be paid expenses and may be indemnified by the Company to

the same extent as his appointor but shall not be entitied to receive any remuneration

8
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79

91

92

10

10 1

102

from the Comp_any for serving as én altemate director ex_cept such p_art o_f the appatnto_r:’s
remuneration as the appointor may direct by nctice in writing made to the Company

An alternate director’'s appomtment as an alternate terminates

791 when the alternate’s appomntor revokes the appoinitment by notice to the
Company in wnting specifying when it I1s to terminate,

792 on the occurrence, In relation to the alternate, of any event which, if it
occurred in relatton to the alternate’s appointor, would resuit In the
termination of the appointor’s appointment as a Director,

793 on the death of the alternate’s appointor, or
794 when the alternate’s appointor’s appointment as a Director terminates
Secretary

The Directors may appoint any person who 1s willing to act as the secretary for such term,
at such remuneration and upon such conditions as they may think fit and from time fo time
remove such perscn and, if the Directors so decide, appoint a replacement, in each case
by a decision of the Directors

Share nghts

As regards dividend, the Company shall apply distnbutable profits amongst the holders of
the Shares in respect of ther holding of such Shares pan passu and pro rata to the
number of such Shares held by each of them

As regards voting in general meetings

921 the A Shareholders shali be entitled to receive notice of, and to attend and
vote at, general meetings of the Company, on a show of hands every A
Shareholder who (being an individual) 1s present in person or by proxy or
(being a corporation) 1s present by a duly authonsed representative or by
proxy shall have one vote and on a pall every A Shareholder so present
shall have one vote for each A Share held by him, and

922 the B Shareholders shall not be entitled to receive notice of, or to attend or
vote at, general meetings of the Company

Sale Proceeds

In the event that an agreement referred to in the definition of "Sale" 1s completed at any
time the following provisicns of this article 10 shall apply to determine the allocation of the
Sale Proceeds

The Members selling Shares shall pay the Sale Proceeds into a joint account at a UK
cleanng bank nominated by the A Shareholders immediately prior to the Sale and such
Sale Proceeds shall as between the Members be allocated and paid to them as follows
rrespective of the proportions in which the Members hold shares in the capital of the
Company

1021 in the event that an agreement referred to in the definiion of "Sale” s
completed at any time from the date of the adoption of these Articles up to
and including 30 April 2012 the B Shareholders shall be entitled to the First
Percentage and the A Shareholders shall be enfitled to the balance of the

9
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103

104

105

106

107

1"

éalé _P;oceeds,

1022 in the event that an agreement referred to in the defimbion of "Sale" 1s
completed at any iime from 1 May 2012 the B Shareholders shall be enhtled
fo the Second Percentage and the A Shareholders shall be entitled to ithe
balance of the Sale Proceeds; or

1023 mn the event that from time to tme an 1ssue of Shares 1s made to any person
where that person has injected capital into the Company and obtamned a
shareholding which reasonably reflects the appropnate value for thaf capital
based on the overall value of the Company then the relevant First
Percentage or Second Percentage shall be reduced accordingly to reflect
that new shareholding By way of illustration, if a new shareholder has a
10% stake then the Second Percentage due to the B Sharehclder on the
imtial tranche of up to £10m would reduce to 18 18% and any additional
tranches would alsc reduce in the same way

All proportions of any Sale Proceeds that a particular class of Member 1s entitled to
pursuant to article 10 2 shall be paid to the Members of the relevant class of members
entitled to such proportion pro rata according to the number of Shares held by them
respectively

In the event that that Sale Proceeds include any deferred consideration such amount shall
be payable in accordance with the allocation in article 10 2 when such deferred
consideration is paid

Immedately pnor to and condifional upon a Listing occurring at any time from the date of
adoption of these Articles the Members shall enter into such reorganisation of the share
capital of the Company as they may agree or, in default, as the A Shareholders may
reasonably specify, to give the same economic effect to the holders of the A Shares and B
Shares as that to which such Members would be entitled pursuant to the provisions of
article 10 2

Immediately following an Asset Sale the Members shall arrange to pay a dividend or
distnbution of the Sale Proceeds subject only to retaining such amount for working capital
as the directors reascnably consider appropriate

On a return of capital on hgwdation or otherwise the surplus assets available for
distrbution to Members shall be allocated in accordance with articie 10 2

Issue of Shares

Other than as may be determined by special resolutton of the Company In general
meeting, any unissued Shares from time to time shall, before they are 1ssued, be offered
to all the Members in proportion to the amounts (excluding any premium paid on
subscriplion) paid up on the Shares held by them respectively (and such offer shall be at
the same price and on the same terms to each such Member) Such offer shall be made
by notice specifying the number of Shares offered, the proportionate entittement of the
relevant Member, the price per Share and lmiting a perod (being not less than 20
Business Days} within which the offer, if not accepted, will be deemed to be dechned
After the expiratron of such period the Directors shall offer the Shares so declined to the
persons who have, within the said period, accepted all the Shares offered to them in the
same manner as the onginal offer and imited by a penod of not less than 10 Business
Days If any Shares compnsed in such further offer are declined or deemed to be
declned such further offer shall be withdrawn in respect of such Shares At the expiration
of the time hmited by the notice(s) the Directors shall allot the Shares so offered to or
amongst the Members who have notfied therr wilingness to take all or any of such

10

G \Corporate Manchestenrly3 International Limited - 2003885\1 - General Corporate\Drafts\New articles v2 (final) doc




Shares—ln accordance— w;th_the terr}ls of the offer- No Member shafl be gbh‘ged to tal;e
more than the maximum number of Shares he has indicated huis willingness to take

112 In respect of any Shares not accepted pursuant to Article 11 1 above or not capable of
being so offered except by way of fractons or in respect of any Shares released from the
provisions of Article 11 1 by special resolution as therein specified, shall be at the disposal
of the Company and the Directors may allot, grant options over or otherwise dispose of
them to such persons at such times and generally on such terms and conditions as they
think proper, provided that no Shares shall be 1ssued at a discount and provided further
that, in the case of Shares not accepted as aforesaid, such Shares shall not be disposed
of on terms which are more favourable to the subscribers thereof than the terms on which
they were offered to the Members, or at a discount No Share shall be 1ssued more than
3 months after the end of the period for the acceptance of the last offer made under
Article 11 1 unless the procedure in Article 11 1 and this Article 11 2.1s repeated in relation
to that Share

113  The discretion of the Directors contained in this Article as to the allotment and disposal of
and the granting of any option over the Shares shall in any event be subject to the
provisions of any agreement relating thereto binding on the Company from time to time
and any directions contained In any resolution creatng such Shares

114 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)

12 Transfer of Shares

121 In these Articles, reference to the transfer of a Share includes the transmission, 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

122 No Share shall be transferred unless the transfer 1s made in accordance with these
Articles

123  Notwithstanding the provisions of article 14 it 1s acknowledged that the B Shareholders
may transfer their shares to an administrater or receiver of a B Shareholder

124  Shares may be transferred by transfer in writing 1n usual common form or in any other
form approved by the Directors The instrument of transfer shali be signed by or on behalf
of the transferor and, when the Share 15 not fully paid, shall also be signed by the
transferee

125  The Birectors may decline to recognise any mstrument of transfer unless the instrument of
transfer 1s duly stamped and 1s accompanied by the relevant share certificate and such
other evidence as the Directors may reasonably require to show the nght of the transferor
to make the transfer (and, if the instrument of transfer 1s executed by some other person
on his behalf, the authority of that person so to do) All instruments of transfer which are
reqistered may be retained by the Company

126  Notwithstanding any other provision of these Articles, the Board shall not register a
transfer of any interest in a Share if it 1s to a minor, undischarged bankrupt, trustee in
bankruptcy or person who (in the opinion of the Board) is of unsound mind or unless the
transfer 1s made in accordance with these Articles

127  An obhgation to transfer a Share under these Articles shall be deemed to be an obligation
to transfer the entire legai and beneficial interest in such Share free from any hien, charge
or other encumbrance

11
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14

141

14 2
143

14 4

145

14 6

147

Compuisory transfers

In the event of the death or bankruptcy of a Member, such Member (or his personal
representatives or trustee in bankruptcy (as appropnate)) shall be required to serve a
Transfer Notice in respect of all Shares held by him (and the provisions of Article 14 shall
apply to the transfer of those Shares)

Pre-emption on transfer

Any Member proposing to transfer Shares held by him (a "Proposing Transferor") shall
give notice In wnting (a "Transfer Notice") to the Company stating -

141 1 the number and class of shares which he proposes to transfer (the "Sale
Shares"),

1412 the pnce per share at which he proposes to transfer the Sale Shares to a
proposed third party purchaser pursuant to a bona fide, arms length offer to
purchase such Sale Shares (the "Transfer Price"); and

1413 whether or not the Transfer Notice 15 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 stpulation i shall be deemed not to be so
conditional

A Transfer Notice once given or deemed to be given in accordance with article 14 1
cannot be withdrawn unless the Board consents to the withdrawal of the Transfer Notice

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

If no Transfer Price is stated in the Transfer Notice and within 28 days of receipt of the
Transfer Nolice the Proposing Transferor and a majonty of the directors {excluding any
Proposing Transfer) are unable to agree a price per share at which the Sale Shares
shouid be offered for sale, the directors shall instruct the Expert to determine the Transfer
Price in accordance with article 17

At any time following receipt (or deemed receipt) by the Company of a Transfer Notice or
the determination of the Transfer Price (whichever 1s the later), the Beard shall be entitied
to offer and allocate the Sale Shares -

1451 for purchase by the Company (subject to the provisions of the Act), or
1452 to the other shareholders, or
1453 to any combination of the above

If the Company 1s authonsed by Special Resolution to purchase the Sale Shares, the
Company shall be the "Purchaser” as defined in article 14 8 Otherwise, the Sale Shares
shall be offered for sale to all other holders of shares, In which case the Company shall
agive notice in wnting to each of the shareholders of the Company {other than the
Proposing Transferor and any other shareholder who has or 1s deemed to have served a
Transfer Notice in relation to all of the Sale Shares held by him) of the proposed transfer
of the Sales Shares and invite tuim to state in wnting by a specified date being 28 days
from the date of the said notice whether and, If so, the maximum number of Sale Shares
he wishes to purchase at the Transfer Price

The Sale Shares shall, subject to article 14 10, be offered on the basts that, in the event

12
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14 8

149

14 10

14 11

that acceptances are received for a greater number of shares than the maximum number
of Sale Shares availlable for purchase, the Sale Shares available for that class shall be
sold to the shareholders who have accepted the offer in proportion (as nearly as may be)
to their exasting holdings of shares of the relevant class, subject to the maximum number
of shares which each has indicated he wishes to purchase

Within seven days of the closing of the offer to shareholders pursuant to article 14 6 the
Company shall give notice of each allocation of Sale Shares in accordance with arficles
14 6 to 14 7 (inclusive) (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 noi less than 7 and not more
than 14 days after the date of the Allocation Notice) at which the sale of the Sale Shares
shall be completed

Subject to article 14 10, upon such aliocation being made as aforesaid, the Proposing
Transferor shall be bound, on payment of the Transfer Price, to transfer the Sale Shares
comprised in the Allocation Notice to the Purchaser(s) named therein at the time and
place therein 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 forthwith 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 receive and give a good
discharge for the purchase money cn behalf of the Proposing Transferor and (subject to
the transfer being duly stamped) enter the name of the Purchaser{s) in the reqgister of
shareholders as the holder or holders by transfer of the shares so purchased by him or
them The Board shall forthwith pay the purchase money into a separate bank account in
the Company's name and shall hold such money on trust {but without mterest) for the
Proposing Transferor until he shall deliver up his certificate or certificates for the relevant
shares to the Company when he shall thereupon be paid the purchase money

If the Propesing Transferor shall have included in the Transfer Notice a provision that
unless all the Sale Shares are sold none shall be sold and If the total number of shares
apphed for i1s less than the total number of Sale Shares then the Allocation Notice shall
refer to such provision and shall contain a further invitation 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 paragraphs of this articte 14
shall be conditional upon such offer being accepted in relation to all of the Sale Shares

In the event that any {(and n the case of a condition in accordance with article 14 10 being
applicable, all) of the Sale Shares are not sold in accordance with this article 14.11, the
Proposing Transferor may at any tme within two calendar months after receing
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 Pnce PROVIDED that

14111 the Board shall be entitled to refuse registraton of the proposed fransferee if
he i1s believed to be, or 1s a nominee for, a person reasonably considered by
the Board to be a competitor or connected with a competitor of the business
of the Company and its subsidianies and If as a result of such transfer more
than 5% 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 its subsidianes,

14 11 2 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 wntten consent of all the other
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151

152

153

154

155

156

157

158

shareholders of lhé bompany, to sell hereu;mder only'some of the Sale
Shares compnsed in the Transfer Notice to such person or persons, and

14113  any such sale shalt be a bona fide, arms length 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, arms length sale for
not less than the Transfer Price without any deduchon, rebate or allowance
whatsoever to the Purchaser and if not so satisfied may refuse to register
the instrument of transfer

Come Along Option

If any one or more Members holding at least 50% of the A Shares (together the “Selling
Shareholders”) wish to transfer all thewr A Shares (“Come Along Shares”) pursuant o a
bona fide arm's length transaction to a Third Party Purchaser, the Seling Shareholders
shall have the optton (the “Come Along Option”) to require all the other members to
transfer all their shares with full title guarantee to the Third Party Purchaser or as the
Third Party Purchaser shall direct in accordance with this article 15

The Selling Shareholders may exercise the Come Along Option by giving notice to that
effect (a “Come Along Notice™) to all other Members (the “Called Shareholders™) at any
time before the registration of the transfer of the Shares held by the Selling Shareholders
A Come Along Notice shall specify that the Called Shareholders are required to transfer
all their Shares (the “Called Shares")} pursuant to article 151 to the Third Party
Purchaser, the prnice at which the Called Shares are to be transferred (determined n
accordance with article 15 4} the proposed date of transfer (if known) and the identity of
the Third Party Purchaser A Come Along Notice shall be deemed served upon the
envelope containing It being placed in the post and article 21 shall in the context of a
Come Along Notice be amended accordingly

A Come Along Notice may be revoked at any time prior to completion of the sale of the
Called Shares and any such revocation notice shall be served as in article 15 2

The Called Shareholders shall be obliged to sell the Called Shares at the specified prnice
(defined in Article 16 3)

Completion of the sale of the Called Shares shall take place on the same date as the date
of actual completion of the sale of the Come Along Shares unless all of the Called
Shareholders and the Seiling Shareholders agree otherwise

Each Called Sharehelder shall on service of the Come Along Notice be deemed to have
irrevocably appointed each of the Selling Shareholders severally to be his attorney to
execute any stock transfer and covenant for full title guarantee in respect of the Called
Shares registered in the name of such Called Shareholders and to do such other things
as may be necessary or desirable to accept, transfer and complete the sale of the Called
Shares pursuant to this articles The nghts of pre-emption and other restnctions
contained in these Arlicles shall not apply on any sale and transfer of Shares by the
Seling Shareholders or the Called Shareholders to the Third Party Purchaser named in a
Come Along n connection with the transfer contemplated by article 15 1 and the Come
Along Notice

For the avoidance of doubt in connection with a Sale under this article 15 (Come Along) or
ariicle 16 (Tag Along) the provisions of article 10 2 (Allocation of proceeds) shall apply to
the proceeds of the Shares

Upon any person, following the 1ssue of a Come Along Notice, becoming a member of the
Company pursuant to the exercise of pre-exising optton to acquire shares in the
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16

16 1

162

16 3

17

171

17 2

173

17 4

Company (a “New Member™), a Come Along Notice, on the same terms as the previous
Come Along Notice, shall be deemed to have been served upen the New Member who
shall thereupon be bound to sell and transfer all such shares acquired by him to the Third
Party Purchaser or as the Third Party Purchaser may direct and the provisions of this
Arficle shall apply mutatis mutandis to the New Member save that completion of the sale
of such shares shall take place forthwith upon the Come Along Notice being deemed
served on the New Member or, If later, upon the date of completion under the previous
Come Along Notice

Tag Along

No sale or other disposition of any Share (the "Specified Shares”) shall have any effect If
it would result in a Change of Control unless before the transfer 1s lodged for registration
the Third Party Purchaser has made a bona fide offer in accordance with these Articles to
purchase at the specified price (defined in article 16 3) all the Shares held by Members
who are not acting in concert or otherwise connected with the Third Party Purchaser (the
“Uncommitted Shares”)

An offer made under article 16 1 shall be in wnting, open for acceptance for at least 15
Business Days, and shall be deemed to be rejected by any Member who has not
accepted it in accordance with its terms within the time penod prescrbed for acceptance
and the consideration thereunder shall be settled in full on completion of the purchase and
within 30 days of the date of the offer

For the purposes of article 15 and 16

1631 the expression "specified price” means a price per share at least
calculated by reference to the highest price paid or payable by the Third
Party Purchaser for any Shares (including to avoid doubt the Specified
Shares or the Come Along Shares as the case may be) plus an amount
equal to the relevant proportton of any other consideration (in cash or
otherwise) receiwved or recevable by the holders of the Specified Shares or
Come Along Shares which having regard to the substance of the transaction
as a whole can reasonably be regarded as an addition to the pnce paid or
payable for the Specified Shares or Come Along Shares BUT adjusted ic
take full account of the respective nghts of the classes of shares under
articte 10 (Allocatton of proceeds), and

1632 if any part of the specified pnce 1s payable otherwise than in cash any
Member may require as a condition of 1s acceptance of the offer, to receive
in cash on transfer all or any of the price offered for his Uncommitted
Shares

Expert determination

In the event of a dispute relating to the Sale Proceeds, the First Percentage, the Second
Percentage or the Transfer Pnce any party may apply for determination by an Expert

An Expert 1s a person appointed to resolve a dispute ansing under article 17 2 above

The Members shall use all reasonable endeavours to procure that the Expert shall deliver
a wrnitten decision and give notice (including a copy) of the decision to the parties as soon
as posstble and within a maximum of 28 days of the matter being referred to him, If
possible

If the Expert dies or becornes unwilling or incapable of acting then
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175

176

177

178

179

17 10

17 11

1712

18

18 1

17 41 any Member may apply to the President for the time being of the Institute of
Chartered Accountants to discharge the Expert and to appoint a
replacement Expert with the required expertise, and

1742 this article 17 applies n relation to the new Expert as if he were the first
Expert appointed

All matters under this articie 17 shall be conducted, and the Expert's decision shall be
written, in the English language

The Members are entitled to make submissions te the Expert and shall prowvide {or
procure that others provide) the Expert with such assistance and documents as the Expert
reasonably requires for the purpose of reaching a decision

To the extent not provided for by this article 17 the Expert may, in his reasonable
discretion, determine such other procedures to assist with the conduct of the
determination as he considers just or appropnate

Each Member shall with reasonable promptness supply each other with all information
and give each other access to all documentation and personne! as the other party
reasonably requires to make a submission under this clause

In the event that the Expert is required to determine the Transfer Prnce such pnice shall be
the amount the Expert (as the case may be) shail on the application of the Board certify in
writing to be the price which in their opinion represents a fair market value of each share
being the sum which a willng 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 premwum 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 or options of cver the shares to be sold whether under these Articles or
otherwise

The Expert shall act as an expert and not as an arbitrator The Expert shall determine any
dispute, which may include any issue involving the interpretation of any provision of these
Articles, his junsdiction to determine the matters and i1ssues referred to him or hus terms of
reference The Expert’s wnitten decision on the matters referred to him shall be final and
binding In the absence of manifest error or fraud

Each Member shall bear 1ts own costs in relation to the Expert The Expert's fees and any
costs properly incurred by him in arnving at his determination (including any fees and
costs of any advisers appointed by the Expert) shall be borne by the selling Member who
has referred to the Expert and the Company equally or in such other proportions as the
Expert directs

For the avoidance of doubt the appointment of an Expert under this arficle 17 shall not
prevent the completion of a Sale or a sale or transfer under articles 15 or 16

Variation of class rights

The occurrence of any of the following shall require the pnor wntten approval of the B
Shareholders

1811 the creation, allotment, issue (or entenng into of any negotiations or
reaching of any agreement {legally or ctherwise) to create, allot or 1ssue) of
any shares or secunties, or granting of any option, warrant or other nght to
subscribe or convert any securities into shares, or requinng the allotment or
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1812

1813

1814

1815

1816

1817

1818

1819

issue of any such shares or secunties whether conditional or otherwise save
for

{a) anissue of shares made to any person on a bona fide arms length
basis where that person has injected capital into the Company and
obtains a shareholding which reasonably reflects the appropriate
value for that capifal based on the overall value of the Company, or

(b}  where an offer has been made on a pre-emptive basts In accordance
with these articles or section 561 of the Act,

the increasing, repayment, subdivision, consolidation, capitalisation or other
vanation of the issued share capital of the Company,

the redemption, purchase or acquisition of any interest in any 1ssued share
capital of the Company,

the reduction of the share capital of the Company, capitaisation of any
reserves, applcation of any amount for the time being standing to the credit
of the share premium account or capital redemption reserve of the
Company or reduction of any uncalled habiity in respect of partly pad
shares n the capiial of the Company for any purpose,

the 1ssuing of any petitton or passing of any resclution or taking of any other
steps to wind up the Company (unless it has become insolvent within the
meaning of section 123 of the Insolvency Act 1986) or taking of any steps to
place the Company in admimistration or making of any application for the
appointment of an administrator or administrative receiver over the assets of
the Company,

the proposing or enfening info of any arrangement, scheme, moratonum,
compromise or composifion with the Company's creditors (whether under
Part | of the Insolvency Act 1986 or otherwise),

any Sale or Asset Sale which 1s not on bona fide, arms length terms,

paying or allowing the Company or any subsidiary for the time being to pay
more than 200% of the contracted value i any consecutive penod of 12
months in respect of any management, advisory, remuneration or other fee
to or to the order of any of the shareholders of the Company (or any person,
firm or company connected with them (as defined In section 839 of the
Income and Corporation Taxes Act 1988)) or any holding company of the
Company including without hrritation the payment of directors’ fees or
remuneration, bonuses, expenses and benefits payable by the Company to
its shareholders whether in their capacity as directors or employees of the
Company or ctherwise, or establishing or amending any pension scheme or
granting any pension nghts to any Director, officer, employee, former
Director, officer or employee, or any member of any such person's family, or

entenng into any agreement or arrangements to do any of the things set out
above

19 Information concerning shareholdings and transfers

19 1 For the purpose of ensunng that no circumstances have ansen whereby a Transfer Notice
15 or may be required to be given hereunder, or to be satisfied that any proposed sale 1s
bona fide and on the terms stated in the Transfer Notice with no rebate or allowance, the
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20

201

202

203

204

205

206

207

21

“Directors may from time to time require any member or the legal personal representatives

of any deceased member or any person named as transferee in the transfer lodged for
registration to furrish to the Company such information or evidence as the Directors may
think fit regarding any matter which they may deem relevant to such purpose Failing
such information or evidence being furmished to the satisfaction of the Directors within a
reasonable time after such reqguirement being made, the Directors shall be entitled to
refuse to register the transfer in queshon or (if no fransfer 1s In question) to require by
notice in wnting that a Transfer Notice be given in accordance with Article 13 in respect of
the Shares concerned

In a case where the Directors have duly required a Transfer Notice to be given i respect
of any Shares and such Transfer Notice 1s not duly given within a penod of one month or
such longer period as the Directors may allow for the purpose, such Transfer Notice shail
be deemed to have been given on such date after the expiration of the said penod as the
Directors may by resolution determine and the forgoing provisions of these Articles shall
take effect accordingly

From (and including) the date on which the Directors have duly required a Transfer
Notice(s} to be given pursuant to these Articles, all holders of Shares subject to such
Transfer Notice(s) shall not transfer or encumber any of therr Shares or any interest in
thewr Shares ({other than pursuant to such Transfer Notice(s)) until all proceedings
pursuant to such Transfer Notice(s) have been finalised in accordance with these Articles

Proceedings at general meetings

The quorum at any general meeting of the Company, or adjourned general meeting, shall
be two persons present in person or by proxy

No business shall be transacted by any general meeting unless a quorum Is present at
the commencement of the meeting and also when that business i1s voted on

At a genera! meeting, on a show of hands every Member who is present in person or by
proxy shall have one vote, unless the proxy 1s himself a Member entitled to vote, on a poll
every Member present in person or by proxy shall have one vote for each Share of which
he 1s the holder, and on a vote on a wntten resolution every Member has one vote for
each Share of which he I1s the holder

A poll may be demanded at any general meeting by a qualfying person (as defined n
section 318 of the Act) present and entitfed 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

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 appanted for holding the meeting or adjourned meeting at which the night to vote
Is to be exercised and In accordance with any structions contaned n the notice of
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 is not delivered in such manner shall be invalid” as a new paragraph at
the end of that Article

Means of communication to be used

Subject to Article 21 2, any notice, document or other information shall be deemed served
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213

22

23

231

on, or delivered to, the intended recipient

2111 if properly addressed and sent by prepaid United Kingdom first class post to
an address i the United Kingdom, 48 hours after it was posted,

2112 if properly addressed and sent by prepaid airmail to an address outside the
United Kingdom, 72 hours after it was posted,

2113 if properly addressed and delivered by hand, when 1t was given or left at the
appropnate address,

2114 if properly addressed and sent or supplied by electronic means, one hour
after the document or information was sent or supphed, and

2115 if sent or supplied by means of a website, when the matenal 1s first made
availlable on the website or (if later) when the recipient receives {or 1s
deemed to have receved) notice of the fact that the matenal 1s available on
the website

Any notice, document or other information served on, or delivered to, an intended
recipient under Article 13 may not be served or delivered in electronic form {(other than by
fax}, or by means of 2 website

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

Company seal

The Company need not have a company seal and pursuant to section 44 of the Act, the
Company may execute and deliver any document as a deed under the signature of any
two directors or of one director and the secretary or by a sole director A certificate in
respect of any shares or other securities in the Company shall be validly issued if it 1s
execuied as a deed as aforesaid

Indemnity

A relevant Birector (as defined in Article 23 3 below) shall be indemnified out of the
Company's assets against any hability {other than a liability fo the Company or an
associated company) which that Directer incurs in connection with

2311 civil proceedings n relation to the Company or an associated company
(other than a habihty incurred in defending proceedings broughi by the
Company or an associated company in which fina! judgment 1s given
agawnst the Director),

2312 criminal proceedings n relation to the Company or an associated company
(other than a fine imp

2313 osed in such proceedings, or a hability incurred in defending proceedings In
which the Director 1s convicted and the conviction 1s final),

2314 regulatory achon taken by or a regulatory investigation by a regulatory
authonty in refation to the Company or an associated company {unless a
sum s payable to a regulatory authonty by way of a penalty in respect of
non-comphance with any requirement of a regulatory nature (however
ansing)), or
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233

24

241

242

2315

any apphcation for relief under section 589 or 1157 of the Act unless the
court refuses to grant the Director relief, and the refusal of relief 1s final

For the purposes of Articie 23 1, a jJudgment, conviction or refusal of relief becomes final

2321

2322

If not appealed against, at the end of the period for bringing an appeal, or

if appealed against, at the time when the appeal {or any further appeal) 1s
disposed of, and an appeal I1s disposed of

(a) if it 1s determined and the peried for bnnging any further appeal has
ended, or
{b) if it 1s abandoned or otherwise ceases to have effect

In this Article 23

2331

2332

Insurance

companies are associated if one s a subsidiary of the other or both are
substdiaries of the same body corporate, and

a "relevant Director” means any Director or former director of the
Company

The Directors may decide to purchase and maimntain insurance, at the expense of the
Company, for the benefit of any relevant officer in respect of any relevant loss

In this Article 24

2421

2422

a "relevant officer” means any Director or former director of the Company,
any other officer or employee or former officer or empioyee of the Company
{but not its auditors) or any trustee of an occupational pension scheme (as
defined 1in section 235(6) the Act) for the purposes of an employees’ share
scheme of the Company, and

a "relevant loss” means any loss or abilty which has been or may be
incurred by a relevant officer in connection with that relevant officer’'s duties
or powers in relation to the Company, any associated company (within the
meantng of Article 23 3 above) or any pension fund or employees’ share
scheme of the Company
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