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1 DEFINITIONS AND INTERPRETATION

1.1 The relevant model articles (within the meaning of section 20(2) of the Act) shali not
apply to the Company and are excluded in their entirety. In these Articles, unless the
context requires, the following words and expressions shall have the foliowing

meaning:

“Acceptance Notice” - has the meaning given in Article 15.4;

“Acceptance Period” has the meaning given in Article 15.4;

“Act” the Companies Act 2006 as amended, modified or re-
enacted from time to time (subject always to Article
1.2);

"A Ordinary Shares” The A ordinary shares of £0.001 each in the capital of
the Company from time to time in issue;

"B Ordinary Shares" The B ordinary shares of £0.001 each in the capital of
the Company from time to time in issue, issued to
employees of the Company pursuant to the Company’s
employee share plan;

“Appointor” has the meaning given in Article 9.1;

“Articles” these articles of association;

“Bad Leaver” means a holder of B Ordinary Shares employed by the

: Company who ceases to be so employed and who in
any case is not a Good Leaver;

“Bankruptcy” an adjudication of bankruptey by a court in England and
Wales or Northern ireland, or any individual insolvency
proceedings in a jurisdiction other than England and
Wales or Northern Ireland which have an effect similar
to that of bankruptcy;

“Business Day” any day (other than a Saturday or Sunday) on which
clearing banks are open for business n the City of
London;

“Capitalised Amount” has the meaning given in Article 21.1.2;

“Chairman” has the meaning given in Article 5.6.1;

“Chairman of the Meeting” has the meaning given in Article 24.4;

“Commercial Purpose” has the meaning given in Article 2.1.2;

“Companies Acts” the Companies Acts (as defined in section 2 of the Act),
in so far as they apply to the Company;

“Conflicted Director” has the meaning given in Article 6.1.1;

“Conflict Situation” in relation to a Director, any situation which may or will

give rise to a direct or indirect conflict between the
interests of that Director and the interests of the
Company (including a confiict which would arise by a
virtue of his appointment as a Director);



“Clear Business Days”

“Company Secretary”

“Director”

“Distribution Recipient”

“Eligible Director”

“Excess Shares”

“Fair Price”

“Family ‘Tryst”

“Fully Paid”

"Good Leaver"

in relation to a period of notice, a period of the specified
length excluding the day on which notice is given and
the day for which it is given or on which it is to take
effect;

the secretary of the Company, if any, or any other
person appointed to perform the duties of the secretary
of the Company, including a joint, assistant or deputy
secretary, if any;

a director of the Company, and includes any person
occupying the position of director, by whatever name
called;

has the meaning given in Article 19.2.2;

means:

(a) in relation to a matter proposed at a Directors’

' meeting, a Director who is entitied to vote and
to have that vote counted in relation to that
particular matter at the meeting; or

(b) in relation to a decision of the Directors taken in
accordance with Article 5.2, @ Director who
would have been entitled to vote and to have
that vote counted had the matter in guestion
been proposed at a Directors’ meeting;

has the meaning given in Article 12.2.2;

a price per Share determined or agreed in accordance
with Article 15.3;

in relation to a Shareholder or other person, a trust or
settlement set up wholly for the benefit of that person
and/or that person’s Privileged Relations and no power
of control is capable of being exercised by, or is subject
to the consent of, any person other than the settior or
any of his or her Privileged Relations or the trustees of
the Family Trust;

in relation to a Share, that the nominal value and any
premium to be paid to the Company in respect of that
Share have been paid to the Company;

means a holder of B Ordinary Shares employed by the
Company who: '

(a) ceases to be sd employed by reason
of:

(i) death; or

(ii) absence due to ill health for a
continuous period of 12
months or permanent



“"Investor”

“Investor Director”

“Minimum Transfer
Condition”

“Ordinary Resolution”
"Ordinary Shares”

“Qriginal Shareholder”

“Other Shareholdefs”
“Permitted Transfer”
“Permitted Transferee”
“Persons Entitled”

“Privileged Relation”

"‘Pr_oxy Notic,e”
“Qualifying Person”
“Recipient”

“Relevant Loss”

“Relevant Officer”

disability, or

(b) whom  the Board  otherwise
determines to be a Good Leaver.

each of NESTA Impact Investments 1 LP and Social
Finance Care and Wellbeing Investments LLP;

a Director appointed in accordance with article 7.2;

has the meaning given in Article 15.2.4;

an ordinary resolution of the Shareholders within the
meaning of section 282 of the Act;

the ordinary shares of £0.001 each in the capital of the
Company from time to time in issue;

in relation to a Permitted Transfer, the transferor or (in the
case of a series of Permitted Transfers) the original
transferor in the series;

has the meaning given in Article 18.1;
a transfer to a Privileged Relation;

a Privileged Relation or Family Trust;
has the meaning given in Article 21.1.2;

in relation to any transfer of Shares, the spouse or civil
partner of the Original Shareholder and for the purpeses
of these Articles any individual who becomes divorced or
whose civil partnership is dissolved shall on the grant of
the decree absolute or final dissolution cease to be a
Privileged Relation of his or her former spouse or partner;

has the meaning given in Article 26.1;
has the meaning given in Article 24.3;
has the meaning given in Article 15.4;

any loss or liability which has been made or incurred by
the Relevant Officer in connection with the Relevant
érvi'y‘ bension fund or employees’ share scheme of the
Company;

any Director or other officer or former Director or other
officer of the 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 as
auditor (whether or not he is also a Director or other
officer), to the extent he acts in his capacity as auditor;
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“Seller”

“Selling Shareholder”

“Shareholder”

“Shares”

»Social Purpose”
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~Special Resolution’;
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“Subsldiary”
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“Tag Along Option”
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Tag Along Option Period”
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“Tag Aloeng Price and
Terms"nmng r'rica  ano

‘terms”

“Transfer Notlce”
“Transter Notice”

“Transfer Shares”
“Yrenster Shares”

“Transmittee”
“trznsmitteg”

a Sharehoider who gives a Transfer Notice;
has the meaning given in Article 18.1;

means a person who registered in the Company's
reglster of members as the holder of a Share

means the Ordinary Shares, the A Ordinary Shares and
the' B Ordmary Shares or as the context requures' any
oombmatlon thereof

has the meaning given in Article 2.1.1;

a specnal resolution of the Shareholders ywthm the
meaning of section 283 of the Act;” ™'~~~ Tttt v
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has the meaning given to subsidiary undertaking in
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has the meaning given in Article 18.1;
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has the meaning given in Article 18.2;
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has the meaning given in Article 18.1;
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a notice to the Company offering to sell to the other
Shareholders the’ legal‘and’ ‘beneficial 'interest’in all'or
any'"of Vthe S Shares iregisteréd ¢in't theM hame'Mof /trié
Shareholder giving that notice; 9 - the name of the
Shareholder giviig that nutice

the number of Shares registered in the Selier's name
specified in the relevant Transfer Notice; Seler s ~ame
specited nihe teleyant Trairster Notice

a person entltled to a Share by reason of the death or

o' law
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Werds and expressnons defined in the Act and used in these Articles (elther wnthout
further definition-or by expressly referrlng to the ‘statutory’ def nmo of ‘that” word "or
\pre's en)‘shall béar the'same ‘mi mg 'as’in the“Act-as'in' force on the ‘date ‘of
adoption of these Afticles® This'does riot apply: 119 ALt 8% M1 107ce on vl uaw o
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1.2.1  where the word or expression used is not defined by express reference to the
LI

Act’and the* sub;ect or context in whlch that word or expres‘ 'on ls used'in
inconsistent with the statutory definition; ‘or ™ W'~ 1 SRmiERsT T uneu v
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©1.22  where that word or expression is otherwise defined in these Articles.
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referenoe to “such leglslatlon as the same may “from” tlme to time be amended re-
enacted,” ‘modified. " extended, varled superseded replaced “substituted or
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Consolidated.

In these Articles:

1.4.1 general words shall not be given a restrictive meaning because they are

preceded or followed by words mdlcatlng ‘a particular class or example of -
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1.4.6

acts, matters or things;

references to “document” shall, unless specified otherwise, inciude any
document sent or supplied in electronic form;

references to an “instrument” shall be a reference to a document in hard
copy form;

references to “written” or “writing” means the representation or reproduction
of words, symbols or other information in a visible form by any method or
combination of methods, whether sent or supplied in electronic form or
otherwise;

words importing one gender shall where the context admits include all or any
genders;

references to “persons” includes individuals, firms, partnerships, companies,
corporations, associations, organisations, governments, states, foundations
and any trusts (in each case whether or not having separate legal
personality). ‘

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

OBJECTS AND POWERS OF THE COMPANY

21 The Company exists:

2.1.1  primarily, to promete, enhance and evidence the quality of life of older people
and disadvantaged members of the community (“the Social Purpose”); and
2.1.2 as a subsidiary object, to secure a reasonable return to Shareholders and
other investors while having regard to the need to promote the Seocial
Purpose (“the Commercial Purpose”).
2.2 The Company may do all such lawful things as may further the Company’s objects.

LIABILITY OF SHAREHOLDERS

The liability of the Shareholders is limited to the amount, if any, unpaid on the Shares helgd by

them.

DIRECTORS’ POWERS AND RESPONSIBILITIES

4.1 Directors’ general autherity

Subject to these Articles, the Directors are responsible for the management of the
Company’s business, for which purpose they may exercise all the powers of the
Company.

4.2 Directors may delegate

4.2.1

Subject to these Articles, the Directors may delegate any of the powers
which are conferred on them under these Articles:

4.2.1.1 to such person or committee; _
4.2.1.2 by such means (including by power of attorney);

4.2.1.3 to such an extent;



4.2.1.4 in refation to such matters or territories; and
4.2.1.5 on such terms and conditions;
as they think fit.

422 If the Directors so specify, any such delegation may authorise further
delegation of the Directors’ powers by any person to whom they are
delegated.

4.2.3 The Directors may revoke any delegation in whole or part, or alter its terms
and conditions.

4.3 Committees

4.31 Committees to which the Directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those
provisions of these Articles which govern the taking of decisions by Directors.

4.3.2 The Directors may make rules of procedure for all or any committees, which
prevail over rules derived from these Articles if they are not consistent with
them.

S DECISION MAKING BY DIRECTORS
5.1 Directors to take decisions collectively

5.1.1 The general rule about decision-making by Directors is that any dec:s:on of
the Directors must be either a majority decision at a meeting or a decision
taken in-accordance with Article §.2.

5.1.2 The general rule in Article 5.1.1 shall not apply when the Company has only
one Director and no provision in these Articles requires it to have more than
one Director.

5.1.3 Subject to these Articles, each Director participating in a Directors’ Meeting
has one vote.

52 Unanimous decisions

A unanimous decision of the Directors is taken when all Eligible Directors indicate to

each other that they share a commen view on a matter. 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 Eligible Director has otherwise indicated

agreement in writing. A decision may not be taken in accordance with this Article 5.2

if the Eligible Directors would not have formed a quorum at a meeting of the

Directors.

53 Calling a Directors’ meeting |

5.3.1  Any Director may call a Direclors’ meeting by giving nofice of the meeting to

the Directors or by authorising the Company Secretary (if any) to give such
notice. The Company Secretary must call a Directors’ meeting if a Director
SO requests.

6.3.2 Notice of any Directors’ meeting must indicate:
5.3.2.1 its proposed date and time;

5.3.2.2 where itis to take place; and



Lo

6
(%

5.3.2.3 if it is anticipated that Directors participating in the meeting will not
be in the same place, how it is proposed that they should
communicate with each other during the meeting.

5.3.3 Subject to these Articies, notice of a Directors’ meeting must be given to
each Director (including one who is absent for the time being from the United
ngdom) and may be given enther personally or in hand a copy form or by

electronic means or by any other means authorlsed by the Drrector
concerned
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Notice of a Directors’ meeting need not be given to Directors who are not
entutled to recelve notrce “or who have elected not to receive notice of that
meetmg pursuant to Artlcle 6. 4 1 or Fwho walve their entltlement to notice of
that meetlng, by guvang notuce to that effect to the Company in advance of the
meetrng or ‘not more than fi ve Busrness Days after the date on whrch the
meetmg i$ heId Where ‘such notice’is glven after the meetung has been held,
that does’not ‘affect the validity of the meeting, or "of any ‘business ‘conducted
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Participation in Directors’ meetings
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Any Director who partucnpates ln the proceedmgs of a meetmg by means of a
co -mumcatlon dev:ce (1ncludmg 'a telephone) Wthh allows all other persons present

TEsrive

h Dlrector ‘to hear at
ver-in’’person or' by
all Be deermed to be
a meetmg shall be»

alternate or by means of such type "of communlcatlon dewce
present at such meetlng and shall bé counted m the quorum‘ S n
dee) lng isassembled or,

e
if“there" i 1o ‘Such ¢ group ewhere'the‘Charrman”of the’llr tors’ ‘meeting’'is* then
present.'s MO suck group. where the Charrman of the pirectors meetny s then

present

.Quorum for Directors’ meetings

Coorum ter Diractors meetings

5.5.1 At a Dlrectors. meetmg, unless a quorum is participating, no proposal is to be

501 {oted’on: except d proposal'to call'another meeting AWty (U PIopGsal s (0 be
vClea on excepl a8 Proposa 1o call 3noiner meetry

555 The guorum for the transaction of business of the Directors shall be three,

5 L A

one of | 'shall‘be"an’ Investor Director if one has' been appointed at the
relevant tlm SN3H DE an INVESIOr Lirecior 11 une nas L2EN dppydlier o e

rgevant uime
553 if the total number of Dlrectors for the tlme being is less than the quorum

230 lrequlred the" Directors ‘must not take'a any "decision other than'a'decision'to
appomt further 'Directors "or' to ‘call’ a' general ‘meéting as' to enable’ the
oF gy o5 W elleue e

Shareholders to appoint further Diréctors?""
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Chalrlng of Directors’ meetings and casting vote
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5.6.1 The Directors shall appoint a Drrector to chalr theur meetmgs and the person
o ' airm,; n" “~'The

’

leader of the board and org nrsrng and co-ordlnatmg the D«rectors actlvmes
The Chalrman may also act’as “a’" link between the Dlrectors and the
Compan)/s management The Chalrmans dutles ‘at’ any 'Diréctors’ meetmg
mclude 2 s & bt ittiothoti s Attt

56.1.1 calllng the meetlng to order;

5.6.1.2 determining if 2 quorum is present;

5.6.1.3 asking Directors whether there are any conflicts of interest to



declare;
5.6.1.4 announcing the items on the order of business;
5.6.1.5 recognising Directors to have the ﬂoor;
5.6.1.6 enforcing any rules set by the Directors;
5.6.1.7 putting questions to a vote; and
56.1.8 adjourning the meeting.
§63 The Durectors may termlnate the Cha«rman S appomtment at any tlme

L

If the Chalrman is not partncnpatmg ln a Directors’ meetmg within ten minutes
of the time a_t ‘which’ it was’ to’ stgﬂr‘t thp pertncnpatlhg Dl‘feCfOfS rpust appou]t
One Of themselves to chalr It Foa = e PO I s M by MM T D © Gyl
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56.3 (ifthe numbers of votes for and agamst a proposal ata D!rectors meeting are

S equal ‘the "Chairman “or "other “Director chairing' the' meeting shall’ have ' a
castlng vote’“""'“"” vl UICT UYLV LiTani iy e fUIERUT Ly SHaH 1ave o
tabunt, Ve

5062 Article 6.6.3 shall not appiy in respect of a pamcular meetmg {or part of a

2

meeting)'ifin ‘accordance ‘with thése 'Amcles the' Chawman ‘or other Durector

istnot” an‘Ehglble" Director " for "the “purposés 'of that 'meeting (or pant“of “a
megting)! EIVID'S LIFECIOT 10T N6 JUruOses o st Meeuy vor part or a

meetny)
Records of decisions to be kept
Kecoras ol aeCisions 1o De kept

The Directors must ensure that the Company keeps a record, in writing, for at least
tén* years'from the date’of thé 'decision: recorded,Sof every'unanimous or majority
de(;'s_‘ n taken by the Directors? cecision recorded of every unGnIMows OF Tajornty
decrsion taken oy the Directors :
CONFLICTS OF INTEREST

COXRFLICTS OF INTEREST

g

6.1 Transactional Conflicts

0.1 vtanggneuonal Lortols
6.1.1 A Director, who is in any way, wbe}her directly or mglrectly, interested in any
B propos’ed transactfon or arrangement Wlt the Cdi’hp ‘ny, ;

ge!
Dlre _of)"shau rdeclare the nature and extent of ‘his i

e
Directors to the extent réqilired by, and in acécordance wuth ¢ the Act e ouver
HTECLDPS W NE eXTENt FequIreQ Dy .0 I avcorcanrce wiin’ e ACT

6?2 To the extem permutted by the Act and provnded he has dec’lared the nature
< vote;"a

counted and in‘rélation’ 16" any “Such resolutuon he shall (whether or hot he
shall vote 'on the resolution) be taken into ‘account in calculating the' qugerum
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ict Situations
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6.21  The Directors may, to the fullest extent permitted by law, in accordance with
the’ requnrements ‘set’ out m thls Artacle 6.2, authorise any Conﬂlct Sltuatton
proposed to them by any Director whnch would if not authonsed mvolve a
Conflicted Director breachlng his duty under section 175 of the Act. ~ ~~

622 Any authorisation under this Article 6.2 will be effective only if:
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6.2.3

624

6.2.5

6.2.2.1 the matter in question shall have been proposed by the relevant
Conflicted Director for consideration at a meeting of Directors 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;

6.2.2.2 any requirement as to the quorum at the meeting of the Directors at
which the matter is considered is met without counting the Conflicted
Director in question; and

6.2.2.3 the matter was agreed to without the Conflicted Director in question
voting or would have been agreed to if his vote had not been
counted.

Any authorisation of a Conflict Situation under this Article 6.2 may (whether
at the time of giving the authorisation or subsequently):

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

6.2.3.2 be subject to such term and for such duration, or impose such limits
or conditions, as the Directors may determine; and

6.2.3.3 be terminated or varied by the Directors or Shareholders at any time;

and this will not affect anything done by the Conflicted Director prior to such
termination or variation in accordance with the terms of the authorisation.

Where the Directors authorise a Conflict Situation they may (whether at the
time of giving the autherisation or subsequently) provide, without limitation,
that the Conflicted Director:

6.2.4.1 is excluded from discussions (whether at meetings of Directors or
otherwise) related to the Confiict Situation;

6.2.4.2 is not given any documents or other information relating to the
Conflict Situation; and

6.2.4.3 may or may not vote (or may or may not be counted in the guerum)
at any future meeting of Directors in relatnon to any resolution
relating to the Conflict Situation.

Where the Directors authorise a Conflict Situation:

accordance W_Ith an_y terms :,mposed by the DJ.rector,s in relatlon to
the Conflict Situation; and

6.2.5.2 the Conflicted Director will not infringe any duty he owes to the
Company by virtue of sections 171 to 177 of the Act provided he acts
in accordance with such terms, limits and conditions (if any) as the
Directors impose in respect of its authorisation.

6.3 Director’'s Permitted Interests

6.3.1

Provided that (a) he has declared the nature and extent of his interest in
accordance with (and to the extent required by) the provisions of Article 6.2;
and (b) the Directors or the Shareholders have not (upon request) refused to
give specific authorisation for a particular situation or matter; and (c) the
Directors and Shareholders have not otherwise resolved pursuant to Article
6.2 that a particular situation or matter shail no longer be authorised, a

11
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Director, notwithstanding his office, shall be authorised:

6.3.1.1 to enter into, or otherwise be interested in, any transaction or
arrangement with the Company or in which the Company IS

the management admrmstratron or conduct of |ts busmess or as

seller buyer or otherwnse

by way of the holding of Shares or secuntles convertuble mto Shares)

= casrnaar f - i el

in the Company, -

6.3.1.3 to act by himself or by any firm of which he is a partner, director,

v employee or member in a professnonal capacrty (except as audltor)
for the Company and he or his frrm shall be “entitled to remuneration
for professional services as if he were ‘not'd Director;'and’'"* " ="
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314 tobe a Dlrector of any other company in which the Company does

v not have an mterest if that” cannot reasonably be' regarded as Inkely
to' glve ‘rise'to'a conﬂlct of rnterest at the tlme of hlS appomtment asa

Directorof the Company ‘or that ‘other 'company’ (whichever is’the
y Yy
|ater) TOT O Ui Lr WDy OF Wal DHEr CoMpany VWVIRCHTIEVED S e

g,

v e e amsearre

authorlsed and Wthh lS capable of berng-authonsed at law No authonsatlon
shall’ be™Tequired ' pursuant “to ®Article 6.2 of ‘any ‘such’ sitGation Vor “matter
é@l_ﬁoliéed by this Artlc_le'ﬁ;a.w Article 6.2 ot any such siiualion or mater
authorised by tus Article 6.3

The authorisations given pursuant to and the other provisions of Article 6.3.1
shall’extend to "and include;’ wuthout limitationCdirect or indirect interests’of a
Diréctor which arise (of which may potentially arise)'due to:rect nterests of a
Ereectar which arse (or ahuch may potent Aty anser dues to

6.3.2.1 any transaction entered into by the Director in relation to shares (or

6321 securities’convertible®inte 'shares) débentures or other seéuritiés in
the Ccmpany verip'e into snare=; genaEniures ar other secrriiies in

the Lompany,

6.3.2.2 the recommendatlon, de atlon and payment of any dividend or
vaoL : . af Nl uaymen’ or an, awvigena ar
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For the purposes of this Article 6.3 an interest of: (a) a person who s
connected with a ' Director (\w,i,th;i ‘thé méaning’ of section 2526f the
Act) ;“and’ ()’ the“Appo_lnto “relation”to" any" alternate; “shall ‘bé
treated as an mterest of the .ll'eCk ror the alternate (as appropnate)
in""eachcase 'in “addition” 10' ‘any interest"which’ the Director ‘or

alternate otheérwise has: ang s ©'r VT IRt Wikl wim breu
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Directors’ Interests: General
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6.41  Where this Article 6.4.1 applies, a Director shall be deemed to have the

authonty, ‘withoUt' breachmg the general .d “t,les he owes to the Company by
virtue' of sectlons 171°to 177 'of the Companles Act 2006, to take (and shall
take rf so requested by the ‘other Dlrectors or the Shareholders) such steps
as’ may be necessary or desirable for the’ purpose of managlng any conﬂlct of

rnterest to whlch thls Artlcle 6 4 1 appires lncludlng (w«thout lrmltatron) by

6.4.1.1 complying w1th any procedures laid down from time to time by the

Directors or’ Shareholders for the purpose ‘of managlng oonﬂrcts “of

mterést qenerally or anv soeCIﬁc procedures appmv d by the
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Directors or Shareholders in relation to the situation, matter or
interest in question;

6.4.1.2 excluding himself from attending and voting at board meetings or
otherwise participating in Directors' decision making to the extent
such decision making relates to such conflict of interest or from
participating In discussions (whether at meetings of the Directors or

otherwrse) or receiving documents or mformatuon to the extent
relatmg to any such confllct of mterest

{-)
b
-
tw

arranging for documents or information relating to any conflict of
lnterest to be reviewed by a professnonal advrser to ascertam the
extent ‘to which” it mrght ‘be appropnate for him to have access to
such documents or information;"and/or ™ T e ey mhmmee

()]

.4.1.4 not drsclosmg to the Company, or not usmg in relatron to the
T Company‘s affarrs mformatnon Whlch he obtains’ or*has’ obtalned
otherwase than through his’ posutuon ‘as a Drrector Wthh relates t0"a
conﬂrct of mterest and Wthh is confidential to a thrrd ‘party, where to

'do 'so6"would amount'to‘a‘breach‘of ‘confidence or breach of 'duty to
the thll’d pa“r‘ty"‘lHUUHL W2 LITALHE U WU W U Lioaud U Uy W

W ikl p’dii-

Article 6.4.1 shall apply, where a Director has or could have:

ATULIE © & ' STlgh Aphpdty, WHRTE d L 7eCiul T1dd O COUN Nave

6421 a Conﬂuct Sltuatlon provuded that the Conﬂtct Situation or the

© %< gxistence' of 'the 'Situationor relatlonshrp ‘leading’ toathe Conﬂrct
Situation’ has been authorised by 'the"Shareholders ‘or pursuant "to
Article"6.2"or 6.3'and‘unléss otherwise  specified by the’ terms and

conditions of such authorisation: 'and "S€ SPec™ea Dy Ine tenrs and
CONCItIONS Of SLCh aulhansauon. and

6.4.22 a dlrect or indirect interest in a transaction or arrangement wnth the
6422 Company and suc

to the extent required by the' Companles Act 2006."€ other Drectors
10 112 extant requted by the Lumpanies Act 2008

Where a Dlrector obtams or has obtalned lnformatlon oth_e_rwrse than through

1 nterest the Drrector shatl not be requlred to dtsclose g uch'lnformatton to
the Company or'use’ |t in‘relation to the Company's affairs. -Thts‘Am €6.4'3
s without pre;udtce to the® abtllty 'of'a* Dlrector to wrthhold such’ mformatron

e Company in accordance with'the provisions of Article 6:4.1/9" 401

rom ne LOITHIaN y (N aLluroaiNoe wit'l 1Ne plovis!ons ¢! Artcie 0.9 -

Artrcles 6 4 1 and 6. 4 3are wathout prejudlce to any equt_table pnncuple or rule

em )
Company‘s affatrs partncrpate in’ dlscusstons or re@etve .do tir'n.ents or

Gttt IS4 1RV ,.ldl‘: LI VIO DI D wr [ =Sl v3 R - ULCU I D (V1)
mformatton

LR R <L R

For the avoidance of all doubt, references in this Article 6 to a conflict of

o T i A TN A S vt o w Wy, LI WL N1 I8 W | W2 (IR S REES AR IR [ V1) AV IRV A Y S VAN T L
interest include:™™ ¥ <" Y¥v R o A

[ O N A L i)

6.4.5.1 direct and mdlrect oonﬂtcts of lnterest and

o= TN Ny ALY (SR VT P

6.4.5.2 aconflict of interest and duty and a conflict of duties.

PEPEVI

No Director shall by reason of his office as a Director of the Company (or by
reason of the fiduciary relationship established by holding that office), be

liable to account to the'Company for any benefit derived from: =~

64 6.1 any transactlon or arrangement wath the Company provrded that the

13
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Director has declared the nature and extent of his interest in such
transaction or arrangement to the extent required by and in
accordance with the Act;

6.4.6.2 any Conflict Situation to the extent that such Conflict Situation has
been authorised by the Shareholders in accordance with the Act, by

the Directors in accordance with Artncle 6. 2 or by these Artlcles in
accordance ‘with Amcle 6 3;

and no transactton or arrangement shall be Itable to be avolded by reason of
the mterest of any Drrector to the extent that |t has been sg geglargg 9r
authonsed

TEL AT e

APPOINTMENT OF DIRECTORS

OV 5 N IR T ETTALIT U W S T e € Ve F VW

7,1

7.3

LY

Number of Directors

EXRIBILOE W) W W\
The minimum number of Directors shall be one and the maximum number of

exercise all the'; powers and dtscretlons by these “Articles” expressed 16°be vésted in
the D|rect0rs genera"y‘v <G DIDLIBUUE'S Ly HeNe [ AW 2 SO D A S Ut Vel 1
uie Viteliuis gyel'elaly.

Investor Directors
NIVESION WIreclors

7.2.1 Each Investor shall be entitied to appomt one person as a director of the
(e Company and to remove from office’ any 'person so ‘appointed and ‘(subjéct to
such*removal)? to’rappomt“ancther personin? his'Cy place BNUAricle©7.4
(Términation of Difector's appointment) shall'not apply to'an Investor Director
appointed under this ArticlePontmenrt; shai not apply to an investor Lirector

appoired under this Article

7.22  Any appointment or removal of an Investor Director pursuant to Article 7.2.1
722  ghallibe by’ sugned'lnstrument in“writing’ ‘servedfon'the Company on'behalf of

the Investor wi appomted him‘and.shall take ‘effect on"and from'the daté
on which' such’ instrument‘ts Iodged or 'deposnted Tat'the” reglstered office'of
the: Company or sentor supphed to such’other ‘address’ (including “electronic
address) des]gnated for the purpose SUCh otler agaress (inciu can elgciron.c

address; gesignated fur the prirpose
7.2.3 Subject to Section 168, CA2006 on any resolution to remove an Investor
1 £3

Directo r_"'upcn electnon in“writing ‘to the Company by'the Investor "which

Sable in“ r_esp.ect 'Q.f ’th_at

at the general meettng at whlch such resolution’is to'be’ prcposed
oF'in respect 'of the ,otal' ng' rights‘of mémbers'eligiblé to vote'on"that

résolution if proposed ‘as’a Written resolution; = 1HErS Sl e 10 vuie ch s

FODIIMLIVE B L UUDES ad a WIILRSIY TEBOiuiun
7.2.4  An Investor Director (and any aiternate director appointed by him) shall be
“ &9 entiied to consider the interests of and maké s_qch ‘disclosure’to the lnvestor
whxch'apponnted him'"in‘relation to the' busmess and’ affarrs ‘of the' groun as

he'may in his'absolute dis¢rétion'determine.

PIG LGl U I GAIDIUNGT MO W TRV WD TGS

Methods of appomtmg Dlrectors

(LR R EROC VI ISR YN

731 Any person who is willing to act as a Director, and who is permitted by law to
do so, may be appomted as a Qurectgr gy e v

7.3.1.1 an Ordinary Resolution; or

7.3.1.2 a decision of the Directors

14
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7.3.2
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provided that such appointment does not cause the number of Directors to
exceed any maximum number of Directors determined in accordance with
Article 7.1 above and for the time being in force.

In any case where as the result of death or Bankruptcy the Company has no
Shareholders and no Dlrectors the Transmittee of the last Shareholder to
have died or to have had a Bankruptcy orger made against him (as the case
may be) shall have the right, by notice in writing, to appoint a person to be a
Dlrector and such appomtment shall be as effectlve as lf made by the
or more Shareholders dne in cwcumstanoes rendermg it uncertaln who was
the last to dre a younger Shareholder |s deemed to have survrved an older
Stiareholdgr™ =™ T

In any case where as a the result of death or Bankruptcy the Company has
no Dlrectors and insufficient ' Shareholders to pass an Ordlnary Resolutlon
the “other’ Shareholders (bemg those who have not dled or have "had™a
Bankruptcy order made agalnst them) shall have the' rlght by notice’in wntlng
to appomt a’personto’be’a’ Dlrector of the Company andsuch‘appointmient
shall be ‘as’effective as if made by'the Company ir"a général meetlng" e

Bt U ad SHeLUVE ad © Hlaus Uy vio \zbi'lpc! I o Tiietal el

Termination of Director's appomtment
FelmangdtN OF WITCSLWWH 5 gyl HLEH]L

A person ceases to be a Director as soon as:
A pEISOD ULEEEY 10U D d LITRLUr dy SUUn a8

741
£a

7.4.2
ra.

f\.f\)

~~
LS
Wity

that person ceases to be a Director by virtue of any provision of the Act or is
Prohibited from' being'a Director by law; ¥ UE O @ny provision of e ACK OF is
JIONIDIEC ToM Deiny a U rector D\ aw

(ln the case of a Dlrector who is a natural person) a Bankruptcy order |s
on of'that person ‘eéntérs 'into%an ‘arrangémént ‘or 'a
composmon wuth hlS creditors generally in'satisfaction of his'debts; men: 0 8
COMPOSIION wih 1s creditors yenerail'y in sansfaction o tas Jebts

(in the case of a Director which 1s a body corporate) that body corporate (i)
passes”any resolution'for af voluntary ‘winding “up’ (wuthln the ‘meaning of
sectlon 84(2) Insolvency Act 1986 or otherwnse) or is wound up by the cour't

nder part
se or arrangement between it and
'any arrangement or' compromlse
ry ‘on aIl or substantlally all’ of its

2670f the"Act or otherwnse for a com pro-
itS creditors 'or any ‘class’ of them) makKi
with'its ‘creditors"éensrally 'or

occurrence substantlally srmllar in nature or effect whether in England and
Walés"or any other jurisdiction’ "' ''<E VT EHELL wneatEl a Syl et
EA K- 1= TR VR TR NIV~ L A IVE VIRV T iy

a reglstered medical practutloner who is treating that person glves a written
oplnlon “to the Company statnng that that person has become physrcally ‘or
mentally lncapable ‘'of 'acting 'as*a’ Director and ‘may remain’so for more than

POIT (=LY} < MS QW Ay Gt WG, 16 A O\ AV I R RV /A SRR+ T
three"months;

O T LW R R T

by reason of that person’s mental health, a court makes an order WhICh

'wholly or partly prevents that person from’ personally exercnsmg any powers

or rlghts whnch that person would otherwuse have;

(where the Director has not participated in decision making of the Directors

for more than'six months) the Directors resolve' that his office be vacated' or’

notification is received by the Company from the Director that the Director is

resigning from office, and such resngnatlon has taken ¢ effect in accordance

15



7.5

with its terms.

At least once in every three year period, the Directors shall review the composition of
the board of directors of the Company with a view to determining whether the
experience, education and skills of the Directors taken as a whole is such that board
is able to offer an appropriate level of support to the Company and its business in
order to maximise the likelihood of the Company’s achievement of its objects, namely
the Social Purpose and the Commercial Purpose.

8 DIRECTORS' REMUNERATION AND EXPENSES

8.1 Directors may undertake any services for the Company that the Directors decide and

shall be entitled to such remuneration as the Directors determine:

8.1.1 for their services to the Company as Directors, and

8.1.2 for any other service which they undertake for the Company.

8.2 Subject to these Articles, a Director's remuneration may:

8.21 take any form, and

8.2.2 include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or in
respect of that Director. '

8.3 Unless the Directors decide otherwise, Directors’ remuneration accrues from day to
day. '

8.4 Unless the Directors decide otherwise, Directors are not accountable to the Company
for any remuneration which they receive as Directors or other officers or employees
of the Company’s Subsidiaries or of any other body corporate in which the Company
is interested.

8.5 The Company may pay any reasonable expenses which the Directors (including
alternate Directors) properly incur in connection with their attendance at:

8.5.1  meetings of Directors or committees of Directors,
8.5.2 general meetings, or
8.5.3 separate meetings of the Shareholders of any class of Shares or of
debentures of the Company, or otherwise in connection with the exercise of
their powers and the discharge of their responsibilities in relation to the
Company.
9 ALTERNATE DIRECTORS

9.1 A Director (the "Appointor”) may appoint as an alternate any other Director, or any

other person approved by resolution of the Directors to:

9.1.1  exercise that Director's powers; and

9.1.2  carry out that Director’s responsibilities

in relation to the making of decisions by the Directors, in the absence of the
alternate’s Appointor.

9.2 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.

16



9.3 The notice must:
9.3.1 identify the proposed alternate; and
9.3.2 in the case of a notice of appointment, contain a statement signed by the

proposed alternate, that the proposed alternate is wulllng to act as an
alternate of the Dlrector giving the notice.

9.4 An alternate Director may act as alternate Director to more than one Director and has
the same nghts to any dec«snon of the Directors as the alternate s Appol.n‘tgr
9.5 Except as these . Arhcles specufy otherWlse alternate Dlrectors
951 are deemed for all purposes to be Directors;
o b WA N et W A !"\“'(J WWT AN wr e Nt O
9.5.2 are liable for their own acts and omissions;
v v L (SRR =R = A N7t LU VY QN LD QW WU T QI o
9.5.3 are subject to the same restrictions as their Appointors,; and
= 20" Sy are OUL—JCVL WVUIC OQTFIRD TTOL LU 1D &2 U T r‘\r',.au'r WD TG
9.54 are not deemed to be agents of or for their Appointors;
-V T UL UETIHION (U VT OGS Ut UL I UWOH AyJUinwi o,
and in partlcular (wnthout Ilmltatlon) each alternate Dlrector shall be entitled to
receive notice’of all’ meetmgs of Dlrectors and’'of ‘any meetlngs ‘of comn’nttees of
Directors of which his Appointor is a'memberd''c V1 afty Feeiiitgs Ur GO ugss ol
LAreCLUrS O WK 1318 ADYOINor g a memaoer
9.6 A person who is an alternate Director but not a Director:
Y0 A PRISON WNO 1S an a'werdle LArecior DUt Not a wuirector
9.6.1 may be counted as participating for the purposes of determnnnng whether a
Yol Quordm is present (but only if that person’s Appointor is not participating);>" @
quorum s present (out onty T that persor's Appointor is Not part:Cipating,
962 may partncrpate in decisions of the Directors (but only if his Appointer is an
V6 <  Eligiblé Director in relation to that'decision?and does'not participate); and 2
Eligible Director 11 re'aton {o that decisoan. and does not parhcipate); and
9.6.3 shall not be counted as more than one Director for the purposes of Articles
9463 96/1and 9.6.2-71ed a5 more than unk Lirector for e purposes of At Jes
yolancyt 2
9.7 or who is also an alternate Director is entitled, in the absence of hls
v/ @te"or? behalf of hls“Appomtor in addmon ‘to'his‘own' vote
irectors (prov:ded that h|s ’Apponntor is an Ellglble Diréctor in
ﬂﬂﬂﬂﬂﬂﬂ n)&'buts shall”not’oount as“more ‘'than ‘one' Director for’ the
purposes of determn ing whether a'quorum'is present!07e than one uirecior tor e
Y IM 0SS U DEIETMUNINy WHSTNET 3 QUOrUT 1S yresent
9.8 ' ate llrector may ‘be pald expenses and may be indemnified by the
ge San nt'as his Appoi to but shall not be'entitlé: _d to
lng as an alternate Dlre or’
\o ‘Cl:liult‘ Al 12> i "\,),J\)Hlnll I(J, LV N 3 adi9) H 'Illl‘\l"
] w'lul'clnauc Wk U‘.U",}t‘ ¥
9.9 An alternate Director's appointment as an alternate terminates:
RV IV QUG NIRRT WY Gl 3 C‘r ,.UU’\ ML @GAD OV INCI L ITIG VoL tGUS G,

9.9.1  when the alternates appointment is revoked (to be proven by notice to the
Company in wntlng s‘p\e‘c.lfytng when it is to'terminate),” T T T T

RV C R I TS AN LLer T seaby

99.2 on the occurrence in relation to the alternate of any event which if it occurred
¥ "7 in'relation to the alte nate's Appomtor yyould result lﬂ the termlnatlon of the
Appomtors appomtme tasa Dlrector

PR

9.93 onthe death of the alternate’s Appointor; or

994 when the alternate s Appomtors apponntment asa Dlrector termlnates
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10 SHARES: GENERAL
10.1 Powers to issue different classes of Share

10.1.1  Subject to these Articles, but without prejudice to the rights attached to any
existing Share the Company may issue Shares with such rights” or
restrlctlons as may be determlned by Ordmary Resolutron

10.1.2 -The Company may issue Shares which are to be redeemed, or are hable to
be” redeemed at’the optlon “of the Company ‘or the Shareholder and the
Durectors may determme the terms oondmons and manner of redempuon of
any such Snares '

M

1 93 Company not b0und by lgge gngn absolute xn‘t‘er‘eg‘@
10.2.1  Except as required by law, no person is to be recognised by the Company as
'© " holding"any Share Upon any trust'and, except as’otherwise’ required by law
or these‘Artlcles the Company is'not in any way to be'bound by or recogmse
any ‘interest in'a Share other than the Shareholder's absolute ‘ownership of it
and a" the nghts attachlng (O |t Al U O QN ILaUT D guntiuiT UGWiiGH Wl'ltt i
QI Al UG Ty 1D allall iy W 'L

10.3  Share certificates

W2 OhdfC Gorunueaicos
10.3.1 The Company must issue each Shareholder, free of charge, with one or
‘U2t more certificates' in réspect of the’ Shares’ 'Which'that 'Shareholdér holds. ‘If

more than one person holds’a'Share?only 'oné cenificate ' may be issued in
Tespect of it/ 1€ EFSON NOICS & Srare, only ore cermcale May be 'sstien n

respect of it
10.3.2 Every certificate must specify:
10,92  Evely certifricale mush-specity!
10.3.2.1in respect of how many Shares, of what class, it is issued;
10 3 2 11~ respect of how many Shares of what class 4.5 .ss54ed”
10.3.2.2the nominal value of those Shares;
“0 32 2the rooinal caiue of thnse Shares,
10.3.2.3that the Shares are Fully Paid; and
10 3 2 $that the Shares.are Fi 'y Fada o ¢
10.3.2.4any distinguishing numbers assigned to the Shares,
10 3 2 dany distinguisPing NUTBers AsSiyred 10 the Shares,

and no certificate may be issued in respect of Shares of more than one class.
and No ceryicate Mmay DS Issued 'Nres_act of dDNates of Mmore nan one ciass
3.3 Certificates must have affixed to them the Company’s common seal, or be
7 3 ‘othérwisé executed in accordance with the Companies’Acts, 1o seal. or ue
OINENISE EXECUTER IN 2CCOTOAENCE Wil Ire Lom panies ACtS

10.4  Replacement share certificates
Tty 4 e NafoeiTIg i Sgie eruit 31y

10
w

rep!acement oemf cate in respect of the same Shares AT Shareholder exercssmg the
13 ") »

right to be'issuéd With 'such'a réplacement certificate;” 1 T TIVIvE! BamIibng

:lh W T IDDUOW ¥ T Dl O et UG L L Cbin. s

10.4.1 may at the same time exercise the nght to be issued vyn}h a smgle certifi ca}e

or separate cen'ﬁcates AT W WS WMET - AW T =RV L = VY (= B 1] = AV AR T ]

LV IR AVRT S UR ISRV IWURRES NP P RL S I Y

10.4.2 must retumn the certmcate which is to be reptaced to the Company if rt (s

...... B T VT N TV TRV

AP RSTLRT ¥ e

10.4.3 must comply with such condmons asto evndence mdemnlty and the payment
"7 of areasonable feé as the Directors decide.

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

Whenever the share capital of the Company is divided into different classes of
shares, the rights attached to any class may, whether or not the Company is being
wound up, be varied, modified, abrogated or cancelled only with the consent in
writing of the holders of 75% of the issued shares of that class.

To any separate meeting of an individual share class contemplated by Article 11.2 all
of the provisions of these Articles as to general meetings of the Company apply, but
so that:

11.3.1 the necessary quorum is two holders of the relevant class present in person
or by proxy and holding or representing not less than one-third in nominal
value of the issued shares of the relevant class (and, for the purpose of this
Article, a meeting may be held with only one holder present in person or by
proxy or {being a corporation) by a duly authorised representative).

11.3.2 a resolution put to the vote of the meeting must be decided on a show of
hands unless a poll is duly demanded in accordance with these Articles;

11.3.3 that every holder of shares of the class is entitied on a poll to one vote for
every such share held by him; and

11.34 that any holde'r of shares of the class present in person or by proxy or (be_ing

The rights conferred upon the holders of Shares of any class shall net, unless
otherwise expressly provided by the rights of the Shares of that class or as otherwise
stated in these Articles, be deemed varied by the creation or issue of further shares
ranking in priority thereto or pari passu therewith.

Without prejudice to the generality of this Article 11, the speciai nghts attached to the
A QOrdinary Shares shall be deemed to be varied by:

11.5.1 the creation, allotment or issue of any shares or securities by the Company
or the grant of any option or other right to require the allotment or issue of
them;

11.8.2 the modification, variation, alteration or abrogation of the rights attached to
any of the classes of share capital of the Company:;

11.6.83 the alteration, increase, reduction, consolidation, sub-division, re-
denomination or other re-organisation of the Company's issued share capital
or any part of it;

11.5.4 the passing of any resolution amending the Company’s Articles;

11.5.5 the purchase, redemption or any distribution of capital profits or reserves of
the Company in respect of any shares otherwise than in accordance with the
provisions of the Articles;

11.5.6 the application by way of capitalisation of any sum in or towards paying any
debenture or debenture stock (whether secured or unsecured) of the
Company;

11.5.7 any variation to Articie 2.

ALLOTMENT OF SHARES
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Save to the extent authorised by these Articles, pursuant to any employee share
option scheme or authorised from time to time by an ordinary resolution of the
Shareholders, the Directors shall not exercise any power to aflot Shares or to grant
rights to subscribe for, or to convert any securlty into, any Share in the Company

Unless otherwise agreed by a Special Resolution and consent of the holders of the
majonty in issue of the A Ordrnary Shares or pursuant to any employee share optlon
scheme if the” Drrectors propose ‘to issue any Shares those Shares shall not be
allotted to any person unless the Company have first offered them to all Shareholders
in proportron as nearly as’ may ‘be to the number of exrstmg shares of the same class
of §hares held by them respectrvely The offer

12.2.1 shall be in wrltmg shall be open for acceptance for a perrod of ten Business
' Days from’ the date "of the”offer ‘and” shall’ glve detalls of the r_\\u,mber ‘and
subscription price of the rélevant Shares; and' e w i e S
VUMD U e IUT W G W CRMTVENIL DT o

12.2.2 may strpulate that any Shareholder who wrshes to subscrrbe for a number of
©©* Sharés”in“éxceéss”of the' proportion 'to"which ‘he‘isentitled shall, irt” his

accéeptance; state the number of excess Shares ("Excess Shares") for which
h-e Wivsﬁ-esrto»s‘ubeéc'ribél.u[luuy VI RALEDD NIy | WALVTIID QNAI0D 1 1Y W

T WIS 1 ) LN T

Any Shares not accepted by Shareholders pursuant to the offer made to them in

respectlvely SAfter that allotment any Excess‘Shares remalnmg shall be"offered to

any "other person as the Diréctors may determine; at' thé same price and 'on'the’same

terms as the offer (0 ‘he Shareho‘ders determunie, at the same PrCe and or e same
terms as the ofter 10 the Sharehgiders

Subject to the remaining provisions of this Article 12, the Directors are generally and
ung@ndltronally authorised, for the purposes of: sectlon 551+of the' Act and' generally,
to exercise any power of thé Company to;es of sective 557 ¢! the ACt anG genearaly
10 Lxerc 46 ary prwer ~T tha Dampany ta

12.4.1 offer or allot;

1241 otter or allcr

12.4.2 grant rights to subscribe for or convert any security into;
12d¢ Jranr nsnr: t0 SHDSCT DA 107 O CHrvert &Ny secC.rity »nlo

12.4.3 otherwise deal in, or dispose of,
124 5+ OWNRNWISE Gead: :n OF 3 SPO3E OF

any Shares to any person, at any time and subject to any terms and conditions as the
Drrectors thlnk proper"ﬁo'\ Al any WME ANQ SLELel! 10 &y IBTMS 4771 GO idrs as e
W IBCIOTS UNNK roger

The authority referred to in Article 12.4:

1 TUNIOT Gy (RHETTQU W0 H AlLC'e 1L &

12.5.1 shall be limited to a maximum nominal amount of £1 000

t N Oiteht W 1Y GT W d THaRd THUETY DO A0 ar iUy e \\.

12.56.2 may only be exercrsed for a period of five years commaencing on the date on

'“7“ \hich'these Articl s'.a're"adopted,".save that the Directors ma.y'm Ke a

or agreement which would, or mrght requrre Shares 160'be allot d after the

exprry “of such authonty (and the'directors’ may al_lo_t Shares’ in Bursuance of
d DAL IS W)

an oﬁer or agreement as if such authonty had not ‘expired); an

Ut T netd T BT QU WUV T, TEQGU I A S s

12.5.3 shall only apply insofar as the gompany has not renewed, waived or revoked
T by Ordmary Resoluyon ~ DA v

In accordance with section 567(1) of the Act, sections 561 and § 562 of the Act shall
not apply to an allotment of Shares made by the Company

SHARES TRANSFERS: GENERALLY



13.1 No B Ordinary Shares may be transferred otherwise than in accordance with Articles
16, 17 or 18.

13.2  Subject to Article 13.1 above, Shares may be transferred by means of an instrument
of transfer in any usual form or any other form approved by the Directors, which is
executed by or on behalf of the transferor. No fee may be charged for registering any
instrument of transfer or other document relating to or affectrng the tltle to any Share

and the Company may retarn any mstrument of transfer which is regrstered

13.3  The transferor remains the holder of a Share until the transferee’ 's name is entered in
the reglster of members as holder of |t
13.4  The Directors shall refuse to register any transfer of a Share and shall not register

any transfer of a Share prohlblted by or not effected’ in accordanoe wrth these Artlcles
and any transfer’ to a person who they know (wrth no obllgatlon on the Dlrectors to
make enquiries) to be a minor, bankrupt or of unsound mind. " e

SR RN, AN T D, AW W O T WG N At W W LD T i

135 Except for transfers made pursuant to Article 16, a Share(s) may not be transferred
' uniéss such transfer is approved in advance by the following: ''¢’ '™ V® HeneEiEy

U NI DUCLT U alidic! o O,arJlU'Vv'a U auval e l.JI Litg 1w '«\_
13.5.1 holders of at least 75% of the Shares of the same class as those proposed to
,,,,,, ; e oo D
B X0 | be transferfed and 0 UL BSOS Ui T DdiTIQ Liady ad UWUDE pruudty (0

L tgiisiiicu afly

13.5.2 holders of more than 50% of the A Ordinary Shares and Ordinary Shares, in
120 <& ‘a'égregate Qe ran 2uve 01 1N A Urg nalfy oONares anc ey ary orares,

Suy eydie
13.6 On the transfer of any Shares as permntted by these Art:cles a share transferred to

regardlessmf the"‘class of Shares held by the transferee Shareholder pnor to such
transfer 5 O' the Class Of Shares neig by tre transieree Srarenociger prior 1 such

trans*cr
14 TRANSMISSION OF SHARES
14 TRANSMISSION CF SHARES

14.1 If title to @ Share passes to a Transmittee, the Company may only recognise the

141 Transmittee'as having any title to that Sharé. 11 Lompary ma, »nly recognse e
“rans lee 38 hayving ary e v it at sra e

14.2 A Transmittee who produces such evidence of entitlement to Shares as the Directors

94 may®properly require~may,* subjéct 't ‘these Articles choosé "either to‘become’the

Shareholderfof those "Shares Tor ‘to! have them transférred ‘to"another person” and

subject to-these”Artlcles 2(incliding wi \out’llmrtalo'n‘“Artucle 12) and pendlng any

transfer ‘of the’ Shares to another person.'has the 'same fights‘as the 'Shareholder
hadb! 2r OF INE onares W arotner person nas ne same l'iyr"’l> 3s 'ng orarenoiger

[RY: 18]

143  Subject to Article 7.2, Transmlttees do not have the right to attend or vote at a

.*2 géneral meetl 'g, or agree toa proposed 3 resolution, in respect ‘of ‘shares 10
whrch"'they are’ entitied’ by’ reason “of "the' Shareholder's' death or Bankruptcy or
otherwise ‘unléss they become the Shareholders’of those Shares, ¥ &« " vy v
ViU IO, UNGO0 LI VELWITE LY O UG T U UGS Oia Lo,

33 Transmittees who wish to become the Shareholders of Shares to which they have

become entitied must notify the’ Company i g of that wish." “If the” Transnittee
wnshes to' have’a Share transferred to another person 'the’ Transmlttee must’ execute
an’instriment of transfer m respect ‘of it. An_y transfer’ made or executed Under this
Article’is to be tréated ‘as’if it’ were made or \ecuted by the person from whom the
Transmlttee has derived nghts |n respect of the Share and as i the event which gave
risé to the transmission had not occurred.” T e

14.5  If a notice is given to a Shareholder in respect of Shares and a Transmittee is entitled

to those Shares the Transmittee is bound by the nottce Tif it was glven to the
Shareholder before the Transmlttees name has been entered m the regtster of
members e S S
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15

PRE-EMPTION ON SHARE TRANSFERS

16.1

152

15.4

A Shareholder who wishes to transfer the legal and beneficial interest in any Shares
registered in his name other than pursuant to Article 16 shall first give a Transfer
Notice to the Company

The Transfer Notice shall:

16.2.1  specify the number of Transfer Shares;

15.2.2 specify the cash price per Share which the Seller cqnsrders to be the Fair

[Py L R IVR VI Y RRrted L

Pnce of the Transfer Shares

15.2.3 specnfy whether any thlrd party has nndrcated a W|ll|ngness to buy any of the
"~ ¥ Transfer Shares” wuthln a penod of ‘three months pnor to the date of the
Transfer Notice’ and if so the ldentlty of that’ thrrd party (and,’if the' thlrd party
is ‘not “a ‘naturat’ person "the’ person belreved 'to control it), ‘the” number of
‘Shares concerned the daté of that indication"and a' summary ‘of the terms of
purchase put forward by that third party, =" '™ @ Stimary e e etins 1
ML WU P YYOIU Uy o LU iy,
15.2.4 specify whether the transfer is conditional on all or a speclfled number of the
94% Transfer Shares bemg 'sold (a* Mmlmum Transfer Condrtlon") but may not
otherwise be' condmonal and’in'the'absence of an express'statement will be
deemed not to confirm a Minimum’ Transfér Condition; &5 1aiement wi oe
acenrea ot 1o Corfirm a VST | ransTer Lufiaign,

not be revocable except with the consent of the Directors; and
NOT DE feVOoCanie Xceut Wit e CONsSent 07 the LIrecters’ ana
constitute the Company the agent of the Seller for the sale of the legal and
beneficial interest’in the TraAsfer'Shares 16 'all Shareholderson the dateof

the Transfer Notice(ther than thé Sellér) inTaccordance with this Article 15
‘at the Fair Price’ice (other than the Sellef) 1n accordance with this Article 15

at the Fair Price

1

_,,_‘
U I
g

NP R
T

The Fair Price of the Transfer Shares shall be:

ihe t ar Frice of the Transfer Shares shall ba

16.3.1 the price per Share agreed between the Seller and the Directors within 15
"3 Y Business Days of the date of thé Transfer Notice; or? ™Me i) rectors vathn 15
BuS.NESS Uays of "he uate of the ranster Nolice™ or
16.3.2 #fno agreement is reached pursuant to Article 15.3.1 within such 15 Business
1532 pay period the'Directors’ shall appomt the additors 3 T
Company does' riot' have® an audltor rts reportl g"accguntant in
references in*this”Article to'

at the Falr Pnce the audrtors wrll
Transfer Nouce is' grven on a gor .
and'a wrllmg buyer and on the' assu, ption t

capable ‘of transfer wrthout restriction, there shall'be ho scounl or premlum
by reférence to’ the ‘size'of the shareholdlng ‘the Transfer Shares represent
and ‘the auditors ‘'shall take into’account the prlce per Share,'if any, .offered by
a bona fide third ‘party for the' Transfér Shares. 'If the ‘auditors ‘are not “abte
and/or w;llmg to act fhe Falr Price’shall be determmed by'a par er of at least
ten’ years standrng at'a reputable “firm of UK ‘accointants n mmated ‘by the
Seller ‘and the Directors'or,”in"the event of dtsagreement as to nomination,
appounted by the Presrdent for the time bemg “of the Instltule “of ‘Chartered
Aocountanls of” England ‘and "Wales™ (an" lndependent Expert") “and
references in the precedmg Sentences of this Articlé’ 16.3.2 to audltors shall
be read as references to such lndependent Expert ’

Wrthrn two Business Days of the determrnatron or agreement of the Fair Price the

Seller (each a “Reclplent ) Each Reclprent shall have the nght to buy the Transfer

i neZE -
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Shares at 'the Fair Price by providing the Comipany with a written notice (an
“Acceptance Notice”) within 30 Business Days of the date of the Directors’
communication enclosing a copy of the Transfer Notice (“Acceptance Period”) and
specifying the number of Transfer Shares he wishes to purchase. In the event that
the Company does not receive an Acceptance Notice from a Recipient within the
Accepted Period that Recipient will be deemed to have declined the offer made to
him.

15.5 Each Acceptance Notice received by the Company before the end of the Acceptance
Perlod shall be lrrevocable and shall glve rise to a IegaIIy blndlng agreement between

15.5.1 if the Transfer Notlce dnd not contain a Mlmmum Transfer Condltlon it shall
77 be'unconditional” R

15.5.2 if the Transfer Notlce contained a Minimum Transfer Condition it shall only be
ve condmonal upon ttie "satisfaction of the” Mlnlmum Transfer’ Condmon and lf
the" aggregate "'number of Shares accepted by the' Recnplents doés not satisfy
the Minimum Transféer Condition it'shall immediately lapse; > <> "'« =9 =t
I IVHIE T LU LT LT QIO N\ U ML L 14 DI EE I IuLiaiT IGPJO-‘

the Recrplent shall be bound to buy and the Seller shall be bound to sell a
nimber of the Transfer Shares'determined in accordance with’Article'15.6;" ¢
Tt el o iier il O letites L PE) Y alUUufuc Ty WG AuL'e 1o O

the Transfer Shares to be sold to the relevant Recuplent shall be sold free

-—
o
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Transfer Shares on or”after the date of the Transfer Notuoe mcludmg wnthout
llmltatlon the’ nght toreceive all dividends' and'the’ nght o' be sold ‘or allotted
any Shares by virtué of the holding of such Transfer Shares!® SO'Q Of auotied
apy Shares Dy viriue ot the ho dry o such Lranster ohares
15.6  Subject to Article 15.7, each Recipient from whom the Company receives an
196 Acceptarice Notice during the’ Acoeptance Peériod shall be allocated the number of the
Transfer Shares applied for in his' Acceptance Notice! ! be aliocated the ~Lrber of the
Tragnster Srares aop «2¢ or in hig Acceptance MNotce
16.7  If aggregate number of Transfer Shares for which the Recipients have applied

197 exceeds/the number of Transfer Shares then*'eachifaccepting®Recipient will ‘b
allocated the lowerof: ©f |ranster Shaies ten gach acCepliy WeCh ent will be

atocaleoc (e iower gt
15.7.1 the proportlon of the Transfer Shares equal to the number of Shares held by

13/ 7 him'at the date of the Transfer Notice; and? 10 1€ NUMDIE! T dna-es neid Dy
mm &l e Qe O 1N 1T2Nsier Nouce, ang

15.7.2 the number of Transfer Shares applied for by him.

P/ 4 RE NYIMEes Of 1ransie” SNalres aupiea iQr by nim

Any Transfer Shares not allocated pursuant to the foregomg provnsxo‘ns of this Article
A a i

ey e

shares a e- allocated For the purpose of thns Artlcle

Shares than he has apphed for

[PREEIRI VI

158 The Company shall send to each Accepting Recipient and the Seller wutrun two
Busmess Days of the end of the Acceptance Penod a notlce elther conflrmmg that

15.8.1 the Minimum Transfer Condition has not been satisfied and that the Seller’s
! offer to sell the Transfer Shares to the Recrprents has Iapsed or e e e a2

[ S Sy S

23



—aa
To;

16.12

o &

15.8.2 the Minimum Transfer Condition has been satisfied or that the Transfer
Notice did not contain a Minimum Transfer Condition and:

15.8.2.1the date, time and place for completion of the sale and purchase of
the Transfer Shares (berng not less than two and not more than ten
Busmess Days after the date of the notice);

2.2the number of Transfer Shares allocated to each Recipient; and

5.8.
15.8.2.3the | number of Shares, if any, not accepted by the Reclptents and
" 77 " thérefore deemed declined. ‘

If the Mmlmum Transfer Condltlon has been satisfied or the Transfer Notice did not
contam a Mtntmum Transfer Condttaon then oompletton of the sale of the Transfer

in‘accordance with ‘Article' 15§ when the following shall take place:™ "™ '™+ =t
FAWVINVINIG T SVIOT AV el W AVIECE S VD LY L DAY W3NS JOL S
156.9.1  each buying Remplent shall pay to the Seller in cash the pur_chase price for
® 2 ' the Transfer Shares bought by that Recipient; ang™>'" 7 vt 1m>e it e
VT I AHSIT DNGITD WU It Uy LFRI-%Y v*.cu,nw-u, =13
16.9.2 the Seller shall deliver to each buymg Recipient a transfer in respect of the
T YL Transfer Sharés allocated “and to'be'bought' by’ that Recipient together' with
the certlf cate(s) for the Transfer Shares:and/or’ an mdemnlty in: respect tof

any lost, missing or destroyed ‘share certtflcate(s) in'a form satisfactory to the
D‘rema;smlssn‘d Cr Qesu0yeJ snare ceni: Cglews) 't aorm saus'agcloly 1o e

Lireclors

If the Seller fatls to transfer all or any of the Transfer Shares of to delwer the share

Artlcle=15 g then’the Dlrectors shall nom ate'one of thenr number to* transferlsuch
Transfer’Shares to®the" rrelevant‘Rempre_,t(s) and the” Company rshall receivethe
purchase ‘money 'on' behalf 'of 'the * Sefler “and? hold 'thé “same Ton'trust (for " Sefler.
Sections’ 982(2)1to '(8) and 982(9) ofithe Act shall*apply to"such monies’with’the
necessary chargés being made. "Followmg ‘receipt by the' Company ‘of the purchase
momes‘tthefCompany shall* (subject to"the payment‘of -any’ stamp tduty 4 ‘by ithe
transferee) register the transferee as'the holder of the relevant Transfer Sharés and,
afterfsuch registration, the' valldtty of such proceednngs'shall ‘not be‘questioned” by

any person®d On?dehvery by‘the Seller of’ hlsfsharescerttfrcate(s) compnsnng’the
relevant*Shares or an® mdemnlty for'any I6st,”missing*or "déstroyed’ certificate(s) the

Sellér shall be paid the purchase mongy. ©Si “VSSiNy OF Uestoyen Cefll Catens) e
Se‘lef Snail DE paio INe plrcrase moncy

If in respect of all or any Transfer Shares the Seller’s offer Iapses or is deemed
decllned’m ‘aooordance with’ the progeedlng provrsrons of thls Artncle r15 then"the

any thtrd party for a prlce not less than the Fair Prlce prowded that Such transfer
takes place and’is lodged with the Directors for' approval Wlthln ‘thréee months 'of the
end of the 'ACceptance Perigg,' '™ & Tt T T Terivan i prem arotis vl e
AV VIR S L ~3 nv\a'c‘.uo”uc wrl»u

A Transfer Notlce may be withdrawn with the Directors’ consent at any time prior to
the Diréctors sendtng a notlce to the Recrptents pursuant to Artuote 15.4, and’ may not
otherwise' be wuthdrawn the Directors wull not wrthhold their oonsent if the'Seller pays
all thé costs” mcurred by the Company in connectlon wrth the Transfér Nottce ‘and thé
estagllshment of the Fatr Pnce e ey e e T e
Any reference in this Article 15 to a Shareholder, and the number of Shares held, as
at the date of the Transfer Notice shall ‘be deemed to tnclude any person to ‘whom
Shares” have been allotted (and “such allotted Shares) at the date of the Transfer

Notice' noththstandnn"g that such allotment has not been entered in the Compaan

reglster of membe_rs_ -

DT TARRT X AmE 2t A 1 e LB



15.14

References in this Article 15 to a transfer of any Share includes a transfer or grant of
any interest in any Shares or any right attaching to any Share whether but way of
sale, gift, holding on trust, declaration of trust, charge, mortgage or pledge, or in any
other way and whether at law or in equity and also includes an agreement to make

- any such transfer or grant and any remuneration or other direction by a Shareholder

entitled to an allotment, issue or transfer of Shares, that such Shares be allotted,

|ssued or transferred to any ‘other person.

PERMITTED TRANSFERS

16

v tamd
NN
i

Any Share may be transferred by a member to a Permitted Transferee of such
member provuded in relation to B Ordmary Shares, the ‘consent of the majonty of the
holders of A Ordmary Shares ‘and Ordmary ‘Shares,’ m aggregate holdmg more than
50%" of the' A Ordinary Shares and Ordlnary Shares m aggregate IS obtained prlor to
such transfer.” oo e R

DL MG DI

Any Share in the name or names of:

My WIS §E VT it L G oo W

16.2.1 the trustees of a Famuly Trust may be transferred to a benefi C|ary of that
e Famlly Trast or to the' Orlglnal Shareholder whose’ Famrly Trust it is or'to ‘any
of slich Original Shareholdér's Permitted Transferee;® 7 ''~2t " 2 vt = ol
U DJL Ul\s 1@l ONal QOIS D r"cumucu Plai vy,

a _anvuleged Relation may be transferred to a the trustees of a Famnly Trust of
the" Ongnnal "Shareholder or to' the Ongmal Shareholdér~or to’any of ‘such
Original' Shareholder's Privileged Relations;’ Sarenoiaer of 1o ary oF sucr

Ur Gi1d DNarenoloer’'s Priviegec Regpnons

the trustees of a Family Trust may be transferred to new or continuing
trUstées of that trust @M*y (TUST May De ransieres 0 new Or ceniinuiny
rustees o1 tnat rust

Where any Shares have been transferred pursuant to this Article to a Permitted
Tr'aﬁéferee and"§Gch?Permittéd ' Transférée céases' to' be a/Permttted 3Transferee
’ ess» 'tion Iate ) such‘Permltted Transferee shall wathm ten B $inéss Days‘of the
stly) by: ‘them'to
ng whuch such

— -
aom
NN
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wddh
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2.3
£

b’(.o

Notice shall not be capable of being’ wnthdrawn in accordance wnh'Art:cle 15, 12a 1ster
Nouce shall nol be capable Of Delng wirnarawn n accorgance w in Astto’e 15 14

Any A Ordmary Shares may be transferred without restriction as to price or otherwise
and“any'sich “transfers °shall ‘(subjéct* 1o VArticle 13 'and' légal requrrerpents)' be
getered by the directors) between: &<t 1© AIULIE 13 dilW tegd SyulfeT2nis, oe
fﬁ‘blbtarud Dy i U reciurg; peiwesn

16.3.1 any member (or a nominee of a member) who is:
i ot d’lv STV (I g QTR ISE UL d (el wiey i

16.3.1.1a person whose pnnmpal business is to make, manage or advise

2" " Gpon investments'(an rinvestment Manager:).” or Eage Wi auy e
MY IR T yall HIVOUILHINSHIL Rl I Cr -

16.3.1. 2a fund, partnershlp. company, mvestment trust syndncate or other

U entity” whose ‘principal'business’ is"to" ‘makKe ifvestments and ‘whose
business"is” managed ‘or advised by 'an Investment Manager ‘(an

LR - R L~ T i R e R L L e I

“Investment Fund,.) or

T T N T A VR T

16.3.1.3a nominee of an Investment Manager or an Investment Fund; or

and:

16.3.2 where that member is an Investment Manager or a nominee of an Investment
Manager

.16.3.2.1 any partlmpant 79r c“anner in or member of any Investment Fund in

25



respect of which the shares to be transferred are held (but only in
connection with the dissolution of such Investment Fund or any
distribution of assets of the Investment Fund pursuant to the
operation of the Investment Fund in the ordtnary course) or

16.3.2.2any Investment Fund whose business is managed or advised by the

lnvestment Manager who is or whose nominee is the transferor or

16.3.2.3any other Investment Manager who manages or advises the

e

- W

hetd

or:

16.3.3 where that member is an Investment Fund or nominee of an Investment
LAV NI ] Fund PR T TR ST [ LI LR AW LT O O Y T I Ve N VT R I L 1 — R O N < LR LS 3 =5 1 Y

[RACTRIV

16.3.3.1any partrc:pant or partner in or member of the Investment Fund
77 Which'is or ‘whosé nommee is the transferor’ (but only in'connection
with the dnssolutron ‘of such lnvestment Fund or any drstnbutuon of
assets “of 'the” lnvestment Fund’ pursuant to the*opération 'of the
fnvestment Fund in the ‘ordinary course); or ' U'e MWeiaiit of e
WIVeSULeII rudu i e rainas y LWurbe ., Ol
16.3.3.2any other Investment Fund whose business is managed or advnsed
1033 2py the tsame'™ Investment Manager as""manages"‘or adwses *the
Investment Fund which'is or whose nominee is the transferor; 'or '€
FVESIMENT FUNT WTNCH S Of wN3Se NOITUNee s the rars’eror or
3.3the Investment Manager who manages the business of the
3 S nvestment Fund which is'or whose nominee is the transferor, OF €
7y gstment Funid wiich (S o wihose aominge 1s the ar-steror
17 COMPULSORY TRANSFER
17 COMPULSORY TRANSFER
17.1  If any holder of B Ordinary Shares becomes a Good Leaver or a Bad Leaver, the
171 Board may. at any time thereafter,’ require such Shareholder ("the Vendor ) to'give a
Transfer Nottcg @ffermg "all‘of his B' Ordmary Shares’for salé"to'suchperson(s) as

istare’ specified by the 'Board at*the'price'as‘is* specified ‘below,? unless' otherwise
agreed |n wntlng by the Beard a1 the ,)”CP 35 15 epecit.ed DElDw. LMESS ninerwise

ayread T wrliry Oy the soara’
17.1.1 in the case of a Good Leaver, at the fair value of such Shares, determined in

\\\\\

T 1 accordance with Article 15.3.2 ("the Fair Market Value”); and determ ea n
accoraance wiun A'Ucie T 3 7 the raw riarket vamue ', ann

17.1.2 in the case of a Bad Leaver, at the lesser of the pnce paid for the B Ordrnary

LI R A

Shares and the Fair Market Valde, ' as “détermined'in’ accordance with Article
15 3 2’ d7U Ne CWiF V.3 Ker Vd’LB HE CeWRFITINGY N geCUTUdLY WK Al T'Uig

16.3
b3

<

t2 3«
17.2 A Transfer Notice deemed given under Article 17.1 is irrevocable (save where the
"' ¢ Directors otherwise consent to revecation),’ "' 11 ! 1T eV Ane pmave mhere v
LI o GHIC T WL L LAl TEVUQLET
17.3  For the avoidance of doubt, if the holder of B Ordinary Shares afso holds any other
" " Shares, such Shares will ot be'affected by this'Article; ~''oue eV wive ery veat
WHIGHGD QUG GO b il 1 UT SCVAT W M HD MRS
173 The provisions set out in Articles 16.9 and 15. 10 shall apply to the completaon of the

transfer of Shares made pursuant to this' Artigle.™ 7 ' T B T e e

PV (VR U NI ™

175 The person(s) who may be specrﬁed as transferee(s) by the Board under Article 7 1,

employee or dr_rector of the Company. prov_lded that such replacement is found

wcthtn three months after the date of the Transfer Notrce e e mme s

26



(b) the Company; or
(c) any of the A Ordinary Shareholders or Ordinary Shareholders.
TAG ALONG OPTION

18.1  If the holder(s) of at least 51% of the Shares (the “Selling Shareholder”) receives a
bona fide offer from a third party which is not connected with the' Selllng Share_holder
to acqunre "all of his or their holdlng of Shares (or any lnterest in such Shares) the
Selllng Shareholder shall notlfy the other Shareholders (the “Other Shareholders ")

that he W|shes to accept such offer and each Other Shareholder shall have the optuon

tomran

Shares before the Selllng Shareholder may hlmself accept the thlrd party s offer The
prlce per Share and terms upon Whlch the Sellmg Shareholder must cause the thlrd
party or its' nomlnee to purchase the” Other  Shareholder’s shares “shall be the” same
as' those” referable to'the sale of the' Selllng Shareholdér's ‘Shares to’ that thlrd ‘party
(“Tag A‘Ong Prlce and Terfhs") U S wacliiy AAPI@PTHIGRLTY D WIS W o T i Ly
LV tag MG PIlE @liM 1
18.2 The Selltng Shareholder will promptly notlfy the Other Shareholders in writing if and
when'the" Other Shareholders becomes’ entltled to exercrse the Tag Along Optlon
Each Other Shareholder may only exercrse'

lllll

Ia s after the date on whlch he recelves wrltten notlce under this’ Artlcle Ta Alon
)
Optlon Penodn)lte DN WG e receives witlen Nolce UunNGer tNts Arucie « raa ANy

Uption refnou

Upon the exercise of the Tag Along Option the Selllng Shareholder is bound to take
all“"reasonable steps‘(mcludmg‘”wrthout limitation' completlngcthe sale”of ‘his ‘own

b me,

Shares’ t6'the’ thlrd party-on the terms'of 'the ‘offer "set 'out’in the' notice ‘of the Tag

I
G
wiw

Along Optlon) to cause'thé ‘Other Shareholder's ‘Shiares to be purchased by thé third
party or its nominee at the-Tag Along Price and Terms:S 1o be purcl.asec Dy tre (hrd

narty nf its nom ree at the Tay Alory Price ard Terms

18.4  If the third party or its nominee for any reason fails to buy all of the Other
‘84 Shareholder s shares at the Tag Along Price and Terms and’ otherwrse in accordance

e

Shareholder(s) may not sell or otherwrse transfer any of hls shares to the thlrd party 9
sSharenG:|cens) may rot catll or Qingrw se rarsier E?'lv O NS shareas (o0 Me Ihra pa ty

DIVIDENDS AND OTHER DISTRIBUTIONS
UIVEZERUDD AND Ui HER UIS 1 KIDU | TURDS

18.1 Procedure for declaring dividends

iy ! I-'I’Or.euure wr gegsdrir ly UV Yoy
19.1.1 The Company may by Ordlnary Resolution declare dividends and the
2.t Diréctors may decide that the' Company may pay intérim dividends? ' '
el ilEY It d’ LOLIUT (Al (e LTt ety ’d b)dy ey U V‘UGI\UB

1912 A dlvndend must not be declared save |n accordance wrth the Act and unless
P2t £

) -

JU\.“ d

dlvrdend'must not e_xceed t.he .amount recommended by the Dlrectors

UMY G U sl B TALTTU LS Q7 UU A TV IR VTN W T LA Tulue o
19.1.3 No dwidend may be declared or paid unless it is in accordance with the
N Shareholders respectrve rlghts Unless the Shareholders resolutlon to

ey

assea

reference to éach” Shareholders holdlng 9f Shares on the date of the
resolutlon or decusaon to declare or pay it~

19 1.4 The Directors may pay at intervals any dividend payable at a fixed rate if it

appears to them that the proflts avallable for dlstrlbutlon justufy the payment

---19.1.5 - A dividend must not be declared where to do so would constitute a
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distribution of distributable profits in breach of Article 22,

19.1.6 B Ordinary Shares do not entitle their holders to receive a dividend or
distribution.

Payment of dividends and other distributions

19.2.1 Where a dividend or other amount which is a distribution is payable in
respect of a Share it rny_sg pe pald by one or more of the followmg means:
192] 1transfer to a bank or buﬂdmg soc:ety account specmed by the
Drstnbutlon Recnprent in vmtmg,

19.2.1. 2sendmg a cheque made payab!e to the Distribution Rec:pxent by post
“© " " to the Distribution Recipient ‘at the’ Dnstnbuhon Recnpxent’s reglstered
address’ (rf tne Dlstnbutron Recnprent is"a Shareho!der) or: (m any

other case) to an‘address' specified’ by the' Distribution Recipient in

GIT ., W @l QUL TR ID IpTNIETEU W, LT LWID L NI T NG i
wrmng,

Yo iint Iu

18.2.1. 3sendmg a cheque made payable to such person by post to such

v person ‘at'such’address as the Distribution Récipient has'specified in
ertlng or\uul AtUIEDD ad (e WSRO neuhuei i flo® dpecvay 11

WL, W

18.2.1.4any other means of payment as the Directors agree with the
19274 pistribition Récipient in writing!t 35 € wecicts agree win e
LISTOUUDN meCipienl N wriuny

In these Articles, “Distribution Recipient” means, in respect of a Share in

respect of which a dividend 'or ‘othér amount is payable: €5~€Cl O @ Share .n
resoect of which & Civigena of othar amount 1S yavao'e

19.2.2.1the Shareholder of the Share; or
19 2 2 1tha Sharenho'der of the Share. o
19.2.2.2if the Share has two or more joint Shareholders whichever of them
'8 2 2 2is'named first in the register of members; ‘or' cers. winthever of them
s ramed frst ~ the regrster of members of
19.2.2.3if the Shareholder is no longer entitled to the Share by reason of

d 2 2 3death Tor " Bankruptey Oor* otherwiseC by ‘dperation ‘of Tiaw T the
Transmltteé'anknlplcy o otharay.se by nperanon ot aw the

t ransMmiige

Pl
€«
NN
NN

No interest on distributions
NQ 1105 res1 0N J3:5NouULons

,rs éd or th prov’ 'ons of another agreement between the Share rofder of that Share
and the Cémpany'uldflb ur gtioraer agrcemert QBIWEESIT (e D1EAren 1 11er O ¢, Ondgre

2 U LT Tty
Unclaimed distributions
VOACH T  MIU AU Y
18.4.1 All dividends or other amounts which are payable in respect of Shares and
A whrch are unclarmed after havmg been declaréd or become payable may be
i “or' otherwise ‘'made 'Use 'of ‘by the” Directors for the“benefit of the

PEUT MOG W Wy UG W C LD A u T OB TR it L T

Company until claimed,
LV e - L B S N v TR S V)
The payment of any such dividend or other amount into a separate account
does not nnake the Cornpany a trustee Ifl respect of rt. e

(VI IWTa

-h
‘©
IS
Mo
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IF'S
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if twelve years have passed from the date on which a dividend or other
amount”became due for payment, ‘and thé Distribution Recipient has not
claimed it,"the Distribution Recipient is no longer ‘entitled to that dividend or
other amount and it ceases to remain owmg by the Company

Non-cash dlStnbuttOns



Subject to the terms of issue of the Share in question, the Company may, by Ordinary
Resolution on the recommendation of the Directors, decide to pay all or part of a
dividend or other distribution payable in respect of a Share by transferring non-cash
assets of equivalent value (including, without limitation, shares or other securities in
any Company). For the purposes of paying a non-cash distribution, the Directors
may make whatever arrangements they think fit, including, where any difficulty arises
regarding the distribution fixing the value of any assets, paying cash to any
Dlstnt_)u_tlon Recipient on the basus “of that value in order to adjust the nghts of
reclplents and vestmg any assets in trustees

Waiver of distributions

Pt A s o N,

but,”if the Share has more than one Shareholder or more than one person is entltled
to the Share,’ the notice |s not effectlve unless'it'is expressed ‘to be” glven and sngned
by all the Shareholders or persons otherwise entitled to the Share, ="' ™™ 7= =
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20 WINDING UP

L3 VYN RN U

20.1
9

in the event of the Company berng wound up or any other return of capital, the

Shareholders Wil be entitled to participate’as follows: 'y “V'=! 'Sttt Wi vaptal, vy
QT IROC D WIH DC elituey ) gl Alblydlb ay [UnNuUwg

20.1.1 first, as betweeh the holders of the A Ordlnary Shares and the Ordmary

“U Lt Shares, pari'passu’ as to "the amount paid Up ‘on their réspective holdlﬁés of
SUch shares; then- 35 10 (1€ BMOuNt waid Ly ON ViEr res,.xew\e noiangs o°

SucCr. shares. mnen

20.1.2 second in respect of any surplus arising after the application of artlcle 20.1.1

R as be een ‘the holders of the B Ordlnary Shares?pari pa SU ‘as 16 the
amount “paid Up'6A their reSpective Holdings 'of such shares; and then's 12 re
amount pag up on thelr respecitive holdngs of such shares’ anc tren

20.1.3 third, in respect of any surplus arising after the application of articles 20.1.1

201% 3nd 20.1:2as'pbetween'the'holders'of the’ A Ordinary Sharésthe’ Ordlnary

Shares, and _the B Ordlnary Sharés pari passumrpropomon to'their respectlve

holdings ¢ Shares 27y Shares parl passur proporion to iNeir reso2Clive
noaL+GS O SuCh ShaIcs.
21 CAPITALISATION OF PROFITS
£1 CAPHALIDATIUN UF PRUSI S
21.1  Subjegt to these Articles, the Directors may, if they are so authorised by an Ordinary
Z' RGSOIUUOFI nese A'IICIE‘Q Tne U reciors may, il 1NEy are SO auuorisen by an wrainary

214

mesmnon

21.1.1 decide to s:apltallse any proflts of the Company (whether or not they are
¢ ' available' for” it"of the

ibution)”'or ‘any ar'nount standing “t6™the" credil
Company's : Share premium account or capital redemptlon reserve;and” Y'F
LVONILal B Mgl e T U gULLLE U Ldyiiton FGUE TIiu1] "udeive o U

21.1.2 approproate any amount which they so decide to capltallse (a “Caprtahsed

“r e Amount”) : 'persons who'Would have® been “entitled to it “if ‘it"were
dlstnbuted by way “of ‘dividend (the Persons Entitled’)"and’ in the sa|

PR L TSI VEER FIL XL VL o210 1V 1 <) e VN - S LIV “ TR LV I LR B UL s LY l"
proponlons My r A

R R Wy

Caprtalrsed Amounts must be apphed on behalf of the Persons Entltled and in the
as'a dividend would have been distributed to the Persons Entitled, ™

5 AT CET @ TV et e ¥YAZLE RS VUYL LT AOE FULAAL M W 4 B e G B e T R

Any Capitalised Amount may be applied in paying up new Shares of a nominal

amount’ equal to’ the Capxtallsed Amount whlch are t_hen allotted credlted as Fully
Pald to the Persons Entltled or as they may dlrect

A Capitalised Amoun_t which was appropriated from profits available for distribution

may be applied in paying up new debentures of the Company which are s then allotted

credlted as Fully Paid to the Persons Entitied or as they may d|rect
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23

24

21.5

Subject to these Articles the Directors may:

21.5.1 apply Capitalised Amounts in accordance with Articles 21.3 and 21.4 partly in
one way and partly in another;

21.5.2 make such arrangements as they think fit to deal with Shares or debentures
becoming distributable in fractions under this Article (including the issuing of
fractional certificates or the making of cash payments); and

21.5.3 authorise any person to enter into an agreement with the Company on behalf
of all the Persons Entitled which is binding on them in respect of .the
aflotment of Shares and debentures to them under this Article.

APPLICATION OF INCOME

221

To the extent reasonably possible and practicable, a minimum of 50% of the
Company's aggregate distributable profits (after deduction of any applicable tax) shall
be:

22.1.1 reinvested in the Company's business;

22.1.2 applied in the advancement of the Social Purpose; or

22.1.3 distributed or donated to other social sector organisations.

DISPOSALS

231

The assets of the Company shall not be disposed of by way of gift or at an
undervalue except:

23.1.1 in advancement of the Sogcial Purpose; or

23.1.2 1o a social sector organisation.

DECISION MAKING BY SHAREHOLDERS: GENERAL MEETING

241

24.2

Calling general meetings

Section 325(1) of the Act as to giving information to Shareholders in regard to
their right to appoint proxies and notices of and other communications relating to
any general mesting which any Shareholder is entitled to receive shall be sent to
the Directors and to the auditors fer the time being of the Company.

Every notice convening a general meeting shall comply with the provisions of

Attendance and speaking at general meetings

24.2.1 B Ordinary Shares do not entitle their holders to receive notice of, or to
attend, or to speak, or vote at an general meetings of the Company.

24.2.2 A person is able to exercise the right to speak at a general meeting when
that person is in a position to communicate to all those attending the
meeting, during the meeting, any information or opinions which that person
has on the business of the meeting.

24.2.3 A person is able to exercise the right to vote at a general meeting when that
person is able to vote, during the meeting, on resolutions put to the vote at
the meeting and that person's vote can be taken into account in determining
whether or not such resolutions are passed at the same time as the votes of
all the other persons attending the meeting.
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243

24.4

24.5

24.6

24.2.4 The Directors may make whatever arrangements they consider appropriate
to enable those attending a general meeting to exercise their rights to speak
or vote at it. ‘

24.2.5 Iin determining attendance at a general meeting it is immaterial whether any
two or more Shareholders attending it are in the same place as each other.

2426 Two or more persons who are not in the same place as each other attend a
general meeting if their circumstances are such that if they have (or were to
have) rights to speak and vote at that meeting, they are (or would be) able to
exercise them. Such meeting shall be deemed to take place where the
largest group of those persons are assembled or, if there is no such group,
where the Chairman of the Meeting is located.

Quorum for general meetings

No business other than the appointment of the Chairman of the Meeting is to be
transacted at a general meeting unless a quorum is present. The quorum for general
meetings and adjourned general meetings shall be any one or more Qualifying
Person present at the meeting and representing the Holders of a majority of the
Shares. For the purposes of this Article a “Qualifying Person” means:

24.3.1 an individual who is a holder of A Ordinary Shares or Ordinary Shares
present in person or by proxy, and

24.3.2 a corporation which is a holder of A Ordinary Shares or Ordinary Shares
present by a duly authorised representative;

provided always that no Shareholder who is present by more than one Qualifying
Person shall be counted more than once in determining whether a quorum is present.

Chairing general meetings

if the Directors have appointed a Chairman, the Chairman shall chair general
meetings if present and willing to do so. If the Directors have not appointed a
an, or if the Chairman is unwilling to chair the meeting or is not present within
utes of the time at which a meeting was due to start the Directors present, or
{if no Directors are present), the meeting, must appoint a Director or a holder of A
Ordmary Shares or Ordmary Shares to chatr the meetlng and the appomtment of the

chatrmg a meetmg in accordance wnth this Article is referred _Lo as the Chalrman of
the Meeting”.

Aftendance and speaking by Directors and non-holders of A Ordmary Shares or
QOrdinary Shares

24.5.1 Directors may attend and speak at general meetings, whether or not they are
Shareholders.

24.5.2 The Chairman of the Meeting may permit other persons whe are not a holder
of A Ordinary Shares or Ordinary Shares or otherwise entitled to exercise the
rights of holders of A Ordinary Shares or Ordinary Shares In relation to
general meetings, to attend and speak at a general meeting.

Adjournment
24.8.1 If the persons attending a general meeting within half an hour of the time at
which the meeting was due to start do not constitute a quorum, or if during a

meeting a quorum ceases to be present, the Chairman of the Meeting must
adjourn it.
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24.6.2 The Chairman of the Meeting may adjourn a general meeting at which a
quorum is present if the meeting consents to an adjournment, or it appears to
the Chairman of the Meeting that an adjournment is necessary to protect the
safety of any person attending the meeting or ensure that the business of the

g . Mmeeting is conducted in an orderly manner.

24.6.3 The Chairman of the Meeting must adjourn a general meeting if directed to
do so by the meetmg

v 24.6.4 When adjourning a general meeting, the Chairman of the Meeting must
h erther spe0|fy the trme ‘and place to which'it is adjourned (whlch ‘shall be the
trme and place if any, specrfued by the Shareholders ho!dmg a majonty of the
votrng rights” attached to'the’ rssued share caprtal of the Company) or (if no
such specrflcatron is grven) state that it’ |s to contmue ‘at a trme “and place to
b€ fixed by the' Drrectors havmg regard to any drrectlons as to the time “and
gja&e of gdjournment ‘Which have been given by the ‘meeting. R
< MG TR ST WG VIS WS gy Ve w LTCTE
Save where the adjournment is for not more than 30 minutes, the ad;ourned
meetrng is'to be held at the same Iocatlon as the onglnal meetrng and' the
Charrman of the Meetmg announces whllst a’ quorum g present the time at
which'the adjourned meetmg 'shall start, the Company must grve at Ieast flve
Clear Busrness Days ‘notice of the adjourned meetrng to the same persons 10
whom's notroe "of the Company s general meetmgs is requrred to'be gnven “and

> containing the'same information which'such notice’is reqaired to'contain. #M¢
congiinng g sgme IMOMTIEG DO WIIICH sucn nouee 1§ requren 0 comvaf

Iy
<o
<o

1

24.6.6 No business may be transacted at an adjourned general meeting which could
<499 not'property have beén transacted Bt the'meeting'if the adjournmént had'not
taken place, N@ve DEEN ransactea at e Meeuny IT iNe a0;0LMMEN Nac Not
taken place
25 VOTING AT GENERAL MEETINGS
25 VOTING At GENERAL MEETINGS
25.1 Voting: general
251 Yoting general

25.1.1 A resolution put fo the vote of a general meeting must be decided on a show
2511 of hands unless apoll is duly ‘demanded in"accordance with thése Articles 0w
of rands umiess 2 poll s duly d8Mandsc in accorgance with NeEa Articlos
Subject to article 25.1.1, on a show of hands each Shareholder shall have
OnE VGteC ar't'e #5111 on a show of hanas each ShareNclioer shall nave
one vote

Subject to article 25.1.1, on a poll vote each Shareholder shall have one vote
for each Share he hOldS N 3 pol YOi8 eacn anarenoruer snail Ngve one voie

- TOr 8ach onare re roins
25.2  Errors and disputes
£33 £ CHUNS 290 UlShd e
No objectron may be raised to the qualification of any person voting at a general
[ e ::eetrng or adlourned meetmg at whrch the vote objected 10 is
vote not disallowed at'the” meetlng is'valid. Any such objection
r referred to the Chai "of the Meeting whose decision is final, ¥~ W= ow "

lnuot UB FUIEIRU W 1 et il"d i \:’ VIG IVIC T Ly VWIEUDU WOADHUTT 1D 1B,

253 ol vetes
25§ 1A poll on a resolution may be demanded in advance of the general meetmg

"' whére it 1s to be’ put to the vote orata general meetung elther before a’s oW

of hands on that resolution of rmmednately after the result of a shgyy ‘of h 1ds

on'that feSolition is'declared. o
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2532 A poM may be demanded by the Chairman of the Meeting, the Directors, two
or more persons havmg the nght to vote on “the resolutlon or a per'sori'or
persons representmg not les_s than one tenth of the total votang rrghts of aIl
the Shareholders havrng the nght to vote on the resolutron

. _ B
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25.3.3° A demand for a poll may be withdrawn if the poll has not yet been taken and
the Chairman of the Meeting consents to the withdrawal.

25.3.4 Polls must be taken immediately and in such manner as the Chairman of the
Meeting directs.

26  PROXES

261 Proxies may only vahdly be appomted by a notice In wrmng (a "Proxy Notice’) which:

PR gty

26.1.1 states the name and address of the Shareholder appomtmg the proxy;

26.1.2 identifies the person appointed to be that Shareholders proxy and the
genera‘l meetmg in felattg'n 0 yvhlcn tnat person iS appmnted

26.1.3 is signed by or on behalf of the Shareholder appointing the proxy, or is

authenticated |n sgc.h ma‘nng.r as'the'Directors may déterming;"and " ™ "

26.1.4 is de!wered to the Company in accordance with these Art:cles and any

instructions' contained”in'the’ notloe ‘of 'the" general ‘meeting ' to” wh:ch they
relate,uulla LU @ar oty i UG IUUUE WO 4T wGliTial TR, W T UG,

[rieser

26.2 The Company may requwe Proxy Notnces to be delivered in a particular form and may
specify différent forms for différent purposes ¢ YO HIEE Kl & paficuiaf 1oste and ttdy
SWUELTy UNTEISTIL IS TO7 WIHTTENT YU’ puses

26.3 Proxy Notlces may specify how the proxy appomted under them is to vote (or that the

[

40.3  proxy is'to'abstain from voting) on‘one or more résolutions.\Mer 1S 10 VCie (or rgt ine
ProXy IS 1O 3DSIaIn irom votng - ON one of Mote resc'Juons

26.4 Unless a Proxy Notice indicates otherwise, it must be treated as allowing the person

40 4 appomted *linder" t“as'a“proxy‘dtscretlon as8"10" how 'to"vote’oncanyiancuiary ‘or
procedural resolutions put ito’ the me ng"and appomtlng that*person’as?a‘proxy in
relatlon to' any adjodrnment of the general meeting'to "whichit relates as well"as'the
meetmg itself 7 agjourn—ent of the genera meeting to whick t relates as wel as ibe
magniny itself

26.5 A person who is entitled to attend, speak or vote (elther on a show of hands or on a

& poll)Fat a"general meeting® remalns’so“entitled in‘respectfof that! meetmg ‘orany

agjournment''of ‘i, ’even"though"asvalld?F’roxy Notice’ hasbeen! delivéred ‘to "the

Company by of on behalf of that person'r Proxy NOUCEe ras beer cenvereg 10 ne

Lamyany Dy Or on penait of tnat person

26.6 An appomtment under a Proxy Notice may be revok d by dehvenng to the Company

400 3"otice'in writm'é 'given by or on’behalf of the ‘person by Whom 'or on whosé'behaif

the proxy NOttce Was glv'e‘n OF ON GENA O N8 LETSON Dy WDN OF O wiaseg venai

N Proxy NOULe wes yiven.
26.7 A notice revoking a proxy appomtment only takes effect if it is delivered be’fore the
Start of the meeting or adjournéd'meeting’ \ ‘relates. "t ° YT YerEU veiUie e
Shegt o Ut e g EFLIU\, AP LS 1 ,n)ur'lr‘u h"'t:kxlh. (1% V\Nl\_'i ll tefleties>
268 Ifa Proxy Notice is not executed by the person appomtmg the proxy, it must be
¥ accompamed by writtén evidence’of the “authority of the 'person ‘who executed it'to
execute lt on the appOIHtOf s behalfJ UIG Gt uF 1T JTI OVl ¥4I GATLUIOU 1 W
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27 AMENDMENTS 7O RESOLUTIONS
271 An Ordinary Resolution to be proposed at a general meeting may be amended by
“" ' Ordinary Resolution if notice of the proposed amendment is given to the’ Company in
wntlng by a person entntled to vote at the general meetmg at whach it is to be

"

amendment does not, in the re_asonable ‘opinion of the Chairman of the’ Meetmg,

materially alter the scope of the resolution. ~ v o

ERE-Y 2°7°A Speual Resolutton to be proposed at a general meetung may be amended by
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Ordinary Resolution if the Chairman of the Meeting proposes the amendment at the
general meeting at which the resolution is to be proposed and the amendment does
not go beyond what is necessary to correct a grammatical or other non-substantive
error in the resolution.

27.3 If the Chairman of the Meeting, acting in good faith, wrongly decides that an
amendment to a resolution is out of order, the Chairman of the Meetmg s error does
not mvahdate the vote on that resolutuon

SOLE SHAREHOLDER

28.1  If and for so Iong as the Company has only one Shareholder and that Shareholder
wrltten resolutlon that demsuon shatt be as vahd and effectual as'if agreed ‘by' the
Company in general meetmg save ‘that'this paragrapr) shall not apply to resolut:ons
passed pursuant to Sections 168'or §10 Of the Act. = '™ = & 17 ety v iR
MODDCU WU LT WD WG LDWIID P W W W O IS et

28.2  Any decision taken by a sole Shareholder pursuant to Article 28.1 above shall be

recorded in wrmng and delivéred by that Shareholder to' the' Company for entry in the
Companys mlnute booklu"vvlt:u U, VG IRt u uie \.aUHx*JC'l l, (L I I R1Y) r 1ot
WO Hpally O 1HTIRE UUun,

ADMINISTRATIVE ARRANGEMENTS

MIVITHSID I IATIVE ARMRAIROEIGEN T O

29.1  Means of communication to be used
P4~ Vizans O CUTHNIURICEUDI O DB USSRy
29.1.1 Subject to these Articles, anything sent or supplied by or to the Company
2¥.1 1 gnder-these'Articles'T may be'sent' or’ supphed in“any’way in which the' 'Act
provudes for documents’ or"mformatton which?are ‘authorised or requiréd‘by
any provision of that'Act to bé'sent or supplied by of to the Company4iea 0y
any provision ot that Act 1o be senrt or supphed by or to the Lompany
Subject to these Articles, any notice or document to be sent or supplied to a
Drrector in‘connection’ ‘with'the’ takmg ‘of decisions' by Directors ‘may also’be
sent or supplied’ by the means by which that Director.has asked to be sent’or
supplied with such notices or documents for the time bemg shed to be sert ar
supphed with such notices or docuinerts for o 2 time Leng
A D:rector may agree w:th the Company that notooes or documents sent to
t‘h,ét’
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than "48 houfs '@a time of e DEINY SEI'L 3G '0F INE SPECHES LME 1G DE 1655
AN 4y nours

28.2  Company Secretary
ra-24 L/()m()any Qecrelary

—eeane

"é perso who is wmlng to'3

fne Ui atton *and upon ‘such’ ‘conditions® as‘they may thmk fnt and to 'o&/'e"'a‘h'y
-y a 8590!0160 AIUIS ZT ey "*ﬂr VIR 1 dfta fU HOveE ﬁ")
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29.3 Company seals

w2 i salty ToaD

’

If the Company has a seal it shall only be used with the authority of the Dnrectors or of
a commmee of Dnrectors The D:rectors may determme 'who shall sngn any

THIGUW L @G e

sxgne\ by a Dnrector and’ by the Company Secretary or second Diréctor.

PRIV R NV DRV SR P T RPN SAk th A U At

29;4 No nght to mspect accounts and ather records

P B LR TSRV ER LV

Except as provided by law or authorised by the Directors or an Ordinary | Resolution of
the Company, no person is entitied to” mspect any “of the Company's accountmg or
other records or documents merety by v:rtue of belng a Sharehotder

285 Provxsion for employees on cessation of busmess - e S e e i T £
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31

The Directors may decide to make provision for the benefit of persons employed or
formerly employed by the Company or any of its Subsidiaries (other than a Director or
former Director or shadow director) in connection with the cessation or transfer to any
person of the whole or part of the undertaking of the Company or that Subsidiary.

INDEMNITY

30.1 Subject to Article 31, but without prejudice to any indemnity to which a Relevant
Officer is otherwise entitled:

30.1.1 the Directors may exercise all the powers of the Company to indemnify any
Relevant Officer against the costs, charges, losses, expenses and liabilities
incurred by him as a Relevant Officer in the actual or purported execution
and/or discharge of his duties, or in relation to them to the fullest extent
permitted by law; and

30.1.2 the Company may provide any Relevant Officer with funds to meet
expenditure incurred or to be incurred by him of the kind referred to in
sections 205(1)(a) and 206(a) of the Act and otherwise may take any action
to enable any such Relevant Officer to avoid incurring such expenditure, to
the fullest extent permitted by law.

30.2 For the avoidance of all doubt this Article does not authorise any indemnity which
would be prohibited or rendered void by any provision of the Act or by any other
provision of law.

INSURANCE
Without prejudice to Article 30, the Directors may exercise all powers of the Company to

purchase and maintain insurance, at the expense of the Company, for the benefit of any
Relevant Officer in respect of any Relevant Loss.
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