Company No. 07632744

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
-of-
KEFI LTD (*the Company™)
circulated on |3 ! b { 2011 (the “Circulation Date™)

PURSUANT to Chapter 2 of Part 13 of the Companies Act 2006 (“the Act”), the sole
director of the Company (the “Director”) proposes that the following resolution be

passed as a special resolution.

SPECIAL RESOLUTION

THAT the Articles of Association attached to this resolution and imitialled by the
Director for the purpose of 1dentification only be adopted as the Articles of Association
of the Company 1n substitution for, and to the exclusion of, the current articles of

association of the Company
AGREEMENT

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

Special Resolution

The undersigned, being the only person entitled to vote on the above resolution on the
Crrculatihn Date, hereby 1rrevocably approves the Special Resolution set out above

THURSDAY

(e oo
. JERRANI

. 07/07/2011
COMPANIES MOUSE
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NOTES

1 If you agree to the Special Resolution, please indicate your agreement by signing
and dating th1s document where 1ndicated above and returning 1t to the Company

either by hand or by post to the Company’s registered office

If you do not agree to the Special Resolution, you do not need to do anything.

you will not be deemed to agree 1f you fail to reply

2 Once you have indicated your agreement to the Special Resolution, you may not

revoke your agreement

3 Unless, by 28 days from the Circulation Date, sufficient agreement has been
received for the Special Resolution to pass, it will lapse If you agree to the

Special Resolution, please ensure that your agreement reaches us before then
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THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
NEW
| ARTICLES OF ASSOCIATION
OF
KEFI LIMITED
(Adopted by written resolution passed on H'{ E—;/ 2011)

1. Interpretation

11 In these Articles the following words and expressions shall have the following

' meanings, unless the context otherwise requires

Act the Companies Act 2006 (as amended from time to
time),
Acting 1n Concert has the meaning given to it in The City Code on

Takeovers and Mergers published by the Panel on
Takeovers and Mergers (as amended from tume to

time),

Articles means the Company’s articles of association for the

time being in force,
Associate in relation Lo any person or company means

(a) any person who 1s an associate of that
person and the question of whether a person
1s an associate of another 15 to be
determined mn accordance with section 435
of the Insolvency Act 1986 (whether or not

an assoctate as so determined), or
{b) any Member of the same Group,
Associated Company a Member of the same Group as the Company,

Auditors the auditors of the Company from time to time;
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the board of Directors and any committee of the
board constituted for the purpose of taking any

action or decision contemplated by these Articles,

a day other than a Saturday, Sunday or public

hohiday 1n London,

in relation to a Shareholder, a civil partner (as
defined in the Civil Partnerships Act 2004) of the
Shareholder,

Kefi Limited (company number 07632744);
has the meaning set out 1n Article 20.5,

the legal or beneficial ownership over that number
of the Shares whtch 1n aggregate would confer more
than 60% of the voting rights normally exercisable

at general meetings,
the date on which these Articles were adopted,

a director or directors of the Company from time to

time,

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

of the particular matter);

any approved or unapproved employee share option
plan(s} of the Company as adopted from time to

time;

any mortgage, charge, secunity, interest, hien, pledge,
assignment by way of secunty, equity, claim, right
of pre-emption, option, covenant, restriction,
reservation, lease, trust, order, decree, judgment,
utle defect (including without Irmitation any
retention of title claim), conflicing claim of
ownership or any other encumbrance of any nature
whatsoever (whether or not perfected other than

liens arising by operation of law),




Expert Valuer
Fair Value

Family Trusts

Group

ITEPA

a Member of the same Group

Model Articles
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has the meaming set out ia Article 18 1,
1s as determined 1n accordance with Article 18 2,

as regards any particular individual member or
deceased or former individual member, trusts
(whether ansing under a setttement, declaration of
trust or other instrument by whomsoever or
wheresoever made or under a testamentary
disposition or on an ntestacy) under which no
immediate beneficial interest 1n all of the Shares 1n
question 1s for the tme being vested in any person
other than the individual and/or Privileged Relations
of that individual, and so that for this purpose a
person shall be considered to be beneficially
interested n a Share 1f such Share or the imncome
thereof 1s hable to be transferred or paid or apphed
or appointed to or for the benefit of such person or
any voting or other rights attaching thereto are
exercisable by or as directed by such person
pursuant to the terms of the relevant trusts or in
consequence of an exercise of a power or discretion

conferred thereby on any person or persons,

the Company and its Subsidianies, Parent
Undertakings and any Subsidiaries of such Parent
Undertakings (1if any) from time to time and “Group

Company” shall be construed accordingly,
Income Tax (Earnings and Pensions) Act 2003,

as regards any company, a company which 1s from
time to time a Parent Undertaking or a Subsichary
Undertaking of that company or a Subsidiary
Undertaking of any such Parent Undertaking,

means the model articles for private companies
Iimited by shares contained in Schedule 1 of the
Companies (Model Articles) Regulations 2008 (Sl
2008/3229) as amended prior to the Date of
Adoption,
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any Shares or other securities convertible into, or
carrying the night to subscribe for those Shares,
1ssued by the Company after the Date of Adoption
(other than Shares or secunties i1ssued as a result of

the events set out in Article 3 6),
a transfer of Shares 1n accordance with Article 16,
means

(a) in relation to a Shareholder who 1s an
individual, any of his Privileged Relations

or Trustees,

(b) in relation to a Sharcholder which 1s an
undertaking (as defined in section 1161 of
the Act) any Member of the same Group or
any undertaking controlled by the same

individual as the Shareholder,

in relation to a Shareholder who is an individual
member or deceased or former member means a
spouse, Civil Partner, child or grandchild (including
step or adopted or illegitimate child and their 1ssue),

a proposed purchaser who at the relevant time has

made an offer on arm’s length terms,

any person proposing to transfer any shares in the

capital of the Company,

any Director or other officer or former Director or
other officer of the Company or an Associated
Company but excluding in each case any person
engaged by the Company (or Associated Company)
as auditor (whether or not he 15 also a Director or
other officer to the extent he acts 1n his capacity as

auditor),
has the meaning set out in Article 17 2(a),

has the meaming set out in Article 17 2;




1.2

13

14

15

16

Shareholder any holder of any Shares,

Shareholders’ Agreement an shareholders’ agreement dated on or around the
Date of Adoption between the Company and its
Shareholders,

Shares the ordinary shares of 0001 pence each 1n the
capitat of the Company,

Subsidiary, Subsidiary shall have the meanings set out in the Act,
Undertaking and Parent

Undertaking

Transfer Notice shall have the meaning given in Article 17 2,
Transfer Price shall have the meaning given in Article 17 2(c), and
Trustees in relation to a Shareholder means the trustee or the

trustees of a Family Trust

Save as otherwise specifically provided in these Articles, words and expressions which
have particular meanings in the Model Articles shall have the same meanings in these
Articles, subject to which and unless the context otherwise requires, words and
expressions which have particular meanings n the Act shall have the same meamings in

these Articles

Headings in these Articles are used for convenience only and shall not affect the

construction or interpretation of these Articles

A reference (n these Articles to an “Article” 1s a reference to the relevant article of these

Articles unless expressly provided otherwise.

Unless expressly provided otherwise, a reference to a statute, statutory provision or

subordinate legislation is a reference te it as it 15 1n force from tme to time, taking

account of
(a) any subordinate legislation from time to time made under 1t; and
(b) any amendment or re-enactment and includes any statute, statutory provision or

subordinate legislation which it amends or re-enacts.

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

words preceding those terms
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18

110

112

113

I 14

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

Articles 11(2) and (3), 12, 13, 14(1), (2), (3) and (4), 17(2), 21, 27, 28, 29, 48, 52 and 53
of the Model Articles shall not apply to the Company

Article 7 of the Model Articles shall be amended by
(a) the insertton of the words “for the time being” at the end of Article 7(2){a), and

(b) the nsertion 1n Article 7(2) of the words “(for so long as he remains the sole

director)” after the words “and the director may”.

Article 20 of the Model Articles shall be amended by the insertion of the words

“(including alternate directors) and the secretary™ before the words “properly incur”

Model Article 17(1)(a) shall be amended by the replacement of the words “ordinary
resolution” with the words “at the written direction of holders of at least 60% in

nominal value of the Shares”

In Article 24(c) of the Model Articles, the words “that the shares are fully paid” be
deleted and replaced with the words “the extent to which the shares have been paid”

Articles 31(a) to (d) (inclusive) of the Madel Articles shall be amended by the deletion,

in each case, of the words “either” and “or as the directors may otherwise decide”

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words “is
delivered to the Company in accordance with the Articles not less than 48 hours before
the tme appointed for holding the meeting or adjourned meeting at which the right to
vote is to be exercised and in accordance with any tnstructtons contained in the notice of

the general meeting (or adjourned meeting) to which they relate”

Article 45(1) of the Model Articles shall be amended by the insertion of the words “and
a proxy notice which 15 not delivered 1in such manner shall be invalid, unless the
Directors, 1n their discretion, accept the notice at any time before the meeting” as a new

paragraph at the end of that Article

¥Yariation of Rights

Whenever the share capital of the Company 1s divided into different classes of shares,
the special nghts attached to any such class may only be varied or abrogated (either
whilst the Company 1s a going concemn or during or in contemplation of a winding-up)
with the consent in wniting of the holders of more than 75 per cent in nominal value of

the 1ssued shares of that class
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3. Allotment of new shares or other securities: pre-emption

31 Subject to the remaiming provisions of this Article 3, the Directors are generally and
unconditionally authorised for the purpose of section 551 of the Act to exercise any

power of the Company to

(a) offer, allot or grant nghts to subscribe for, or
(b) convert securities into, or
(c) otherwise deal 1n, or dispose of,

any Shares or any other relevant securities in the Company to any persons, at any times
and subject to any terms and conditions as the Directors think proper, provided that:

(N this authority shall be limited to a maximum nominal amount of Shares equal

to

(1) £100 mn respect of Shares to be allotted pursuant to the Shareholders’

Agreement only,
(11) £10 1n respect of Shares to be allotted for incentivisation purposes, and
(1) £90 1n respect of Shares to be allotted for all other purposes,

(2) this authority shall only apply insofar as the Company in general meeting has

not waived or revoked 1t,

{3) thes authonity may only be exercised for a period of 5 years commencing upon
the Date of Adoption, save that the Directors may make an offer or agreement
which would or might require relevant securities to be allotted after the expiry
of such authority {and the Directors may allot relevant securities in pursuance

of an offer or agreement as 1f such authority had not expired)

32 In accordance with section 567 of the Act, sections 561 and 562 of the Act do not apply

to an allotment of equuty secunties made by the Company

3.3 Save 1n relation to any allotment of Shares (or exercise of any other power granted)
pursuant to the authority in Article 3 1(1)(i) and (n), unless otherwise agreed by holders
of at least 75% in nominal value of the Shares, 1f the Company proposes to allot any
New Securities those New Securities shall not be allotted to any person unless the
Company has in the first instance offered them to all Shareholders on the same terms
and at the same price as those New Securities are being offered to other persons on a
par1 passu and pro-rata basis to the number of Shares held by those holders (as nearly as

may be without invoiving fractions) The offer shall be in writing and state that it shall
-7-
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34

35

36

37

38

41

42

be open for acceptance for a period of 15 Business Days from the date of the offer and

give details of the number and subscription price of the New Securities

Any New Secunties not accepted by Shareholders pursuant to the offer made to them 1n
accordance with Article 3.3 shall be offered to any other person as the Directors may

determine at the same price and on the same terms as the offer to the Shareholders

Subject to Articles 3 3 or 3 4 and to the provisions of section 551 of the Act, any New
Securities shall be at the disposal of the Board who may allot, grant options over or
otherwise dispose of them to any persons at those times and generally on the terms and

conditions they think proper
The provisions of Articles 3 3 to 3 3 shall not apply to
(a) options to subscribe for Shares under the Employee Share Option Plans,

(b) New Securities 1ssued 1n consideration of the acquisition by the Company of

any company or business; and
{c) New Securities issued as a result of a bonus 1ssue of shares

No Shares shall be allotted to any employee, Director, prospective employee or Director

unless such person has entered nto a joint section 43F ITEPA election with the

Company

No Shares shall be allotted to any person who 1s not already a Shareholder, unless such
person has entered mto a deed of adherence in such form as the Board reasonably
requires (1f any) acting in 1ts absolute discretion, undertaking to be bound by the

provisions of the Shareholders” Agreement as 1if he was a party thereto.

Company’s lien over partly paid Shares

The Company has a lien (“the Company’s lien”) over every Share which 1s partly paid
for any part of

{a) that Share’s nominal value, and
(b) any premium at which 1t was 1ssued,

which has not been paid to the Company, and which is payable immediately or at some

time 1n the future, whether or not a call notice has been sent 1in respect of 1t
The Company’s lien over a Share

(a) takes prionity over any third party’s interest in that Share, and

-8-
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43

51

52

53

54

(b) extends to any dividend or other money payable by the Company in respect of
that Share and (tf the hen 1s enforced and the Share is sold by the Company) the

proceeds of sale of that Share

The Directors may at any tume decide that a Share which 1s or would otherwise be

subject to the Company’s lien shall not be subject to it, either wholly or 1n part

Enforcement of the Company’s lien

Subject to the provisions of this Article, iIf

(a) a lien enforcement notice has been given 1n respect of a Share, and
(b) the person to whom the notice was given has failed to comply with 1t,
the Company may sell that Share 1n such manner as the Directors decide.

A len enforcement notice

(a) may only be given in respect of a Share whtch 1s subject to the Company’s hen,

in respect of which a sum 1s payable and the due date for payment of that sum

has passed,
(b) must specify the Share concerned;
{c) must require payment of the sum payable within 14 days of the notice,

(d) must be addressed either to the holder of the Share or to a person entitled to 1t

by reason of the holder’s death, bankruptcy or otherwise; and

(e) must state the Company’s intention to sell the Share 1f the notice 1s not

complied with
Where Shares are sold under this Article

(a) the Directors may authorise any person to execute an instrument of transfer of

the Shares to the purchaser or a person nominated by the purchaser, and

(b) the transferee s not bound to see to the application of the consideration, and the
transferee’s title is not affected by any irregulanty in or invalidity of the process

leading to the sale

The net proceeds of any such sale (after payment of the costs of sale and any other costs

of enforcing the lien) must be applied-
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55

61

6.2

63

64

(a) first, 1n payment of so much of the sum for which the lien exists as was payable
at the date of the lien enforcement notice,

(b) second, to the person entitled to the Shares at the date of the sale, but only after
the certificate for the Shares sold has been surrendered to the Company for
cancellation or a suitable indemnity has been given for any lost certificates, and
subject to a lien equivalent {o the Company’s lien over the Shares before the
sale for any money payable in respect of the Shares after the date of the lien

enforcement notice

A statutory declaration by a Director or the company secretary that the declarant 15 a
Director or the company secretary and that a Share has been sold to satisfy the

Company’s lien on a specified date

(a) 1s conclusive evidence of the facts stated in it as against all persons claiming to

be entitled to the Share, and

(b) subject to comphance with any other formalihes of transfer required by the

articles or by law, constitutes a good title to the Share
Call notices

Subject to the articles and the terms on which Shares are allotted, the Directors may
send a notice {(a “call notice”) to a member requiring the member to pay the Company a
specified sum of money (a “call”) which is payable in respect of Shares which that

member holds at the date when the Directors decide to send the call notice
A call notice

(a) may not require a member to pay a call which exceeds the total sum unpaid on
that member’s Shares (whether as to the Share’s nomnal value or any amount

payable to the Company by way of premium),
(b) must state when and how any call to which 1t relates 1t 1s to be paid, and
() may permit or require the call to be paid by instalments.

A member must comply with the requirements of a call notice, but no member is

obliged to pay any call before 14 days have passed since the notice was sent
Before the Company has received any call due under a call notice the Directors may
(a) revoke 1t wholly or in part, or

(b) specify a later time for payment than 1s specified n the notice,

-10-
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71

72

73

21

82

91

by a further notice in wniting to the member in respect of whose Shares the call 1s made

Liability to pay calls

Liability to pay a call 1s not extinguished or transferred by transferring the Shares n

respect of which it 1s required o be paid

Joint holders of a Share are jointly and severally hable to pay all calls in respect of that
Share

Subject to the terms on which Shares are allotted, the Directors may, when 1ssuing
Shares, provide that call notices sent to the holders of those Shares may require them

(a) to pay calls which are not the same, or
(b) to pay calls at different times

When call notice need not be issued

A call notice need not be issued 1n respect of sums which are specified, 1n the terms on
which a Share 1s 1ssued, as being payable to the Company in respect of that Share

{whether n respect of nominal value or premium)

(a) on allotment,
(b) on the occurrence of a particular event, or
(c) on a date fixed by or 1in accordance with the terms of issue

But 1f the due date for payment of such a sum has passed and it has not been paid, the
holder of the Share concerned 1s treated n all respects as having failed to comply with a
call notice tn respect of that sum, and is lrable to the same consequences as regards the

payment of interest and forferture.

Failure to comply with call notice: automatic consequences

If a person 1s hable to pay a call and fails to do so by the call payment date
(a) the Directors may 1ssue a notice of intended forfeiture to that person,

(b) until the call 1s paid, that person must pay the Company interest on the call from

the call payment date at the relevant rate, and

(c) the Company may also recover any costs, charpes and expenses secured by

reason of the non-payment of any call

-11-
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92 For the purposes of this article

{(a) the “call payment date” 1s the time when the call notice states that a call is
payable, unless the Directors give a notice specifying a later date, in which case
the “call payment date” 1s that later date;

(b) the “relevant rate” 1s
) the rate fixed by the terms on which the Share in respect of which the

call 15 due was allotted,
(1) such other rate as was fixed in the call notice which required payment
of the call, or has otherwise been determuined by the Directors, or
(i1i) if no rate 1s fixed in etther of these ways, 10 per cent per annum.
93 The relevant rate must not exceed by more than 10 percentage points the base lending

rate most recently set by the Monetary Policy Committee of the Bank of England in

connection with 1ts responsibilities under Part 2 of the Bank of England Act 1998(a)

9.4 The Directors may waive any obligation to pay mterest on a call wholly or in part

10. Notice of intended forfeiture

A notice of intended forfeiture

(a) may be sent in respect of any Share 1n respect of which a call has not been paid
as required by a call notice,

(b) must be sent to the holder of that Share or to a person entitled to 1t by reason of
the holder’s death, bankruptcy or otherwise,

(<) must require payment of the call and any accrued interest by a date which 1s not
less than 14 days after the date of the notice,

(d) must state how the payment 1s to be made, and

(e) must state that if the notice s not complied with, the Shares 1n respect of which
the call 1s payable will be hiable to be forfeited

11. Directors’ power to forfeit Shares

If a notice of intended forfeiture 1s not complied with before the date by which payment

of the call 1s required 1n the notice of intended forfeiture, the Directors may decide that

any Share in respect of which 1t was given 1s forfeited, and the forferture is to include all

LMB 2215541 5
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12.

121

122

123

12.4

dividends or other moneys payable 1n respect of the forfeited Shares and not paid before

the forfeiture.

Effect of forfeiture

Subject to the Articles, the forfeiture of a Share extinguishes

{a) all interests in that Share, and all claims and demands against the Company n

respect of 1t, and

(b) all other rights and habilities incidental to the Share as between the person
whose Share 1t was prior to the forfeiture and the Company

Any Share which 1s forfeited 1n accordance with the Articles:

(a) 1s deemed to have been forfeited when the Directors decide that 1t 1s forfeited,
(b) 15 deemed to be the property of the Company, and

(c) may be sold, re-allotted or otherwise disposed of as the Directors think fit

If a person’s Shares have been forfeited

(a) the Company must send that person notice that forfeiture has occurred and

record 1t 1n the register of members,
(b) that person ceases to be a member tn respect of those Shares,

(©) that person must surrender the certificate for the Shares forfeited to the

Company for cancellation,

(d) that person remains liable to the Company for all sums payable by that person
under the articles at the date of forfeiture in respect of those Shares, including
any interest (whether accrued before or afier the date of forfeiture), and

(e) the Dhirectors may waive payment of such sums wholly or in part or enforce
payment without any allowance for the value of the Shares at the time of

forfeiture or for any consideration received on their disposal

At any time before the Company disposes of a forfeited Share, the Directors may decide
to cancel the forfeiture on payment of all calls and interest due n respect of 1t and on

such other terms as they think fit

-13-
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13.

131

132

133

134

14.

141

142

Procedure following forfeiture

If a forfeited Share 15 to be disposed of by beng transferred, the Company may receive
the consideration for the transfer and the Directors may authorise any person to execute

the instrument of transfer

A statutory declaration by a Director or the company secretary that the declarant 1s a
Director or the company secretary and that a Share has been forfeited on a specified

date-

(a) 1s conclusive evidence of the facts stated 1n it as against all persons claiming to
be entitled to the Share, and

(b) subject to compliance with any other formalities of transfer required by the

articles or by law, constitutes a good title to the Share

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

If the Company sells a forfeited Share, the person who held 1t prior to its forfeiture 1s
entitled to recerve from the Company the proceeds of such sale, net of any commission,

and excluding any amount which
(a) was, or would have become, payable, and

(b) had not, when that Share was forfeited, been paid by that person in respect of
that Share,

but no interest 1s payable to such a person in respect of such proceeds and the Company

is not required to account for any money earned on them

Surrender of Shares

A member may surrender any Share

(a) in respect of which the Directors may 1ssue a notice of intended forfeiture,
(b) which the Directors may forfeit, or

(c) which has been forfeited

The Directors may accept the surrender of any such Share

LMB 2215541 5




143

14 4

15.

151

152

153

154

15.5

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

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

Transfers of Shares — General

In Articles 4 to 21 inclusive, reference to the transfer of a Share includes the transfer or
assignment of a beneficial or other interest in that Share or the creation of a trust or
encumbrance over that Share and reference to a Share includes a beneficial or other

interest in a Share

No Share may be transferred unless the transfer 1s made in accordance with these

Articles.

If a Shareholder transfers or purports to transfer a Share otherwise than in accordance
witth these Articles he will be deemed immediately to have served a Transfer Notice 1in
respect of all Shares held by him and the provisions of Article 17 will apply mutatis

mutandis to such transfer

Any transfer of a Share by way of sale which 1s required to be made under Articles 19
to 21 (inclusive) will be deemed to include a warranty that the transferor sells with full

title guarantee.

To enable the Directors to determme whether or not there has been any disposal of
shares 1n the capital of the Company (or any mterest in shares in the capital of the
Company) in breach of these Articles the Directors may require any holder or the legal
personal representatives of any deceased holder or any person named as transferee 1n
any transfer lodged for registration or any other person who the Directors may
reasonably believe to have information relevant to that purpose, to furmish to the
Company that information and evidence the Directors may request regarding any matter
which they deem relevant to that purpose, including (but not hmited to) the names,
addresses and interests of all persons respectively having interests in the shares in the
capital of the Company from time to time registered in the holder’s name If the
information or evidence 1s not provided to enable the Directors to determine to their
reasonable satisfaction that no breach has occurred, or where as a result of the
information and evidence the Directors are reasonably satisfied that a breach has
occurred, the Directors shall immediately notify the holder of such shares in the capital

of the Company 1n writing of that fact and the following shall occur

(a) the relevant Shares shall cease to confer upon the holder of them (or any proxy)

any rights

-15-
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15.6

157

16.

16 1

16 2

(1) to vote whether on a show of hands or on a poll and whether exercisable
at a general meeting of the Company or at any separate meeting of the

class n question), or

(n) to receive dividends or other distributions (save for a distnibution equal
to the nominal value of such shares together with any premiums on such
1ssue on a return of capital) otherwise attaching to those shares or to any

further shares issued in respect of those shares; and
()] the holder may be required by the Board at any time to give a Transfer Notice

In any case where the Board may require a Transfer Notice to be given 1n respect of any
Shares, 1f a Transfer Notice 1s not duly given within a period of 10 Business Days of
demand being made, a Transfer Notice shall be deemed to have been given at the
expiration of that period If a Transfer Notice is required to be given or is deemed to
have been given under these Artcles, the Transfer Notice will be treated as having

specified that

(a) the Transfer Price for the Sale Shares will be as agreed between the Board (any
Director with whom the Seller 1s connected not voting) and the Seller, or,
failling agreement within 5 Business Days after the date on which the Board
becomes aware that a Transfer Notice has been deemed to have been given, will
be the Fair Value of the Sale Shares,

{b) it does not include a Minimum Transfer Condition (as defined mn Article
17.2(d)), and

(c) the Seller wishes to transfer all of the Shares held by 1t

The Board may (in its absolute discretion), as a condition to the registration of any
transfer of Shares, require a transferee to execute and deliver to the Company a deed of
adherence 1n such form as the Board reasonably requires (if any), undertaking to be
bound by the provisions of the Shareholders’ Agreement as 1f he was a party thereto,
and shall be entitled not to register any such transfer unless the deed if adherence has

been executed and delivered to the Company.

Permitted Transfers

Subject to the prior written consent of the Board, a Shareholder (“the Original
Shareholder™) may transfer all or any of his or its Shares without restriction as to price

or otherwise to a Permitted Transferee.

Where under the provision of a deceased Shareholder’s will or laws as to intestacy, the

persons legally or beneficially entitted to any Shares, whether immediately or
-16-
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contingently, are Permitted Transferees of the deceased Shareholder, the legal
representative of the deceased Shareholder may transfer any Share to those Permitted
Transferees, in each case without restriction as to price or otherwise Shares previously
transferred as permitted by this Article 16 2 may be transferred by the transferee to any
other Permitted Transferee of the Onginal Shareholder without restriction as to price or

otherwise

163 If a Permitted Transferee who was a Member of the same Group as the Ornginal
Shareholder ceases to be a Member of the same Group as the Oniginal Shareholder, the
Permitted Transferee must not later than 5 Business Days after the date on which the
Permitted Transferee so ceases, transfer the Shares held by it to the Onginal
Shareholder or a Member of the same Group as the Original Shareholder (which n
either case 15 not in liquidation) without restriction as to price or otherwise failing which
it will be deemed to have given a Transfer Notice 1n respect of those Shares and the

provisions of Article 17 will apply mutatis mutandis to such transfer.

16 4  Trustees may (1) transfer Shares to a company in which they hoid the whole of the share
capital and which they control (“a Qualfying Company™) or (1) transfer Shares to the
Ongmal Shareholder or to another Permitted Transferee of the Original Shareholder or
(ui) transfer Shares to the new or remaining trustees upon a change of Trustees without
restrictions as to price or otherwise In the event that the Trustees cease, for any reason,
to be the trustees of a Family Trust they shall transfer the Shares they hold to the
Oniginal Shareholder or a Permitted Transferee of the Original Shareholder without
restriction as to price or otherwise failing which the Trustees will be deemed to have
given a Transfer Notice 1n respect of those Shares and the provisions of Article 17 wili

apply mutatis mutandis to such transfer

16 5 If a company to which a Share has been transferred under Article 16 4, ceases to be a
Qualifying Company 1t must within 5 Business Days of so ceasing, transfer the Shares
held by it to the Trustees or to a Qualifying Company (and may do so without
restriction as o price or otherwise) failling which 1t will be deemed to have given a
Transfer Notice 1n respect of such Shares and the provisions of Article 17 will apply

mutatis mutandis to such transfer.

16 6 If a Permitted Transferee who 15 a spouse or Civil Partner of the Original Shareholder
ceases to be a spouse or Civil Partner of the Onginal Shareholder whether by reason of

divorce or otherwise he must, within 15 Business Days of so ceasing either:

(a) execute and deliver to the Company a transfer of the Shares held by him to the
Ongwnal Shareholder (or, to any Permitted Transferee of the Orngimnal

Shareholder) for such consideration as may be agreed between them; or

(b) give a Transfer Notice to the Company 1n accordance with Article 17 2,
-17-
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16 7

17.

17.1

172

173

17.4

failling which he shall be deemed to have given a Transfer Notice and the provisions of

Article 17 will apply mutatis mutands to such transfer

On the death (subject to Article 16.2), bankruptcy, lhquidation, admumstrator or
administrative receivership of a Permitted Transferee {other than a joint holder) his
personal representatives or trustee in bankruptcy, or its liqudator, administrator or
administrative receiver must within 5 Business Days after the date of the grant of
probate, the making of the bankruptcy order or the appomntment of the liquidator,
administrator or the administrative receiver execute and deliver to the Company a
transfer of the Shares held by the Permitted Transferee without restriction as to price or
otherwise  The transfer shall be to the Original Shareholder if still living (and not
bankrupt or mn lhiquidation) or, if so directed by the Onginal Shareholder, to any
Permitted Transferce of the Onginal Sharcholder If the transfer 1s not executed and
delivered within 5 Business Days of such period or 1f the Oniginal Shareholder has died
or 1s bankrupt or 1s in hquidation, the personal representative or trustee in bankruptcy or
hquidator will be deemed to have given a Transfer Notice and the provisions of Article

17 will apply mutatis mutandis to such transfer

Transfers of Shares subject to pre-emption rights

Save where the provisions of Articles 16, 19, 20 and 21 provide otherwise, any transfer
of Shares by a Shareholder shall be subject to the pre-emption rights contained in this
Article 17

A Shareholder who wishes to transfer Shares (“a Seller”) shall, except as otherwise
provided 1n these Articles, before transferring or agreeing to transfer any Shares give

notice tn writing (“a Transfer Notice”) to the Company specifying

(a) the number of Shares which he wishes to transfer (“the Sale Shares™),
(b) the name of the proposed transferee,
() the price (in cash) at which he wishes to transfer the Sale Shares (“the Transfer

Price™)); and

(d) whether the Transfer Notice 15 conditional on all or a specific number of the
Sale Shares being sold to Shareholders (“a Minimum Transfer Condition™)

Except with the wnitten consent of all the Directors, no Transfer Notice once given or

deemed to have been given under these Articles may be withdrawn.

A Transfer Notice constitutes the Company the agent of the Seller for the sale of the

Sale Shares at the Transfer Price

-18-

LMB 2215541 5




175  As soon as practicable following the later of
(a) receipt of a Transfer Notice, and

(b) in the case where the Transfer Price has not been specified or the Transfer
Notice is deemed to have been served, the determination of the Transfer Price

under Article 18,

the Board shall offer the Sale Shares for sale to the Shareholders on the basis set out in
Article 17 6 Each offer must be in writing and give details of the number and Transfer

Price of the Sale Shares offered.
17.6  Transfers Offer

(a) The Board shall offer the Sale Shares to all Shareholders other than the Seller
{*the Continuing Shareholders™) inviting them to apply in writing within the
period from the date of the offer to the date 15 Business Days after the offer
(inclusive} (“the Offer Period™) for the maximum number of Sale Shares they

wish to buy at the Transfer Price

(b) If the Sale Shares are subject to a Mimimum Transfer Condition then any
allocation made under Article 17.7 will be conditional on the fulfilment of the

Mimimum Transfer Condition

| (c) If, at the end of the Offer Penod, the number of Sale Shares applied exceeds the
number of Sale Shares, the Board shall allocate the Sale Shares to each
Continuing Shareholder in the proportion (fractional entitlements being rounded
to the nearest whole number) which his existing holding of Shares bears to the
total number of Shares held by those Continuing Shareholders who have apphed
for Sale Shares but no allocation shall be made to a Shareholder of more than

the maximum number of Sale Shares which he has stated he 1s willing to buy.

(d) If, at the end of the Offer Period, the number of Sale Shares applied for 1s equal
to or less than the number of Sale Shares, the Board shall allocate the Sale
Shares to the Continuing Shareholders in accordance with their applications and
any balance (“the Surplus Shares™) will be dealt with in accordance with
Article 17.7(e)

177  Completion of transfer of Sale Shares

(a) If the Transfer Notice includes a Mimimum Transfer Condition and the total
number of Shares applied for 1s less than the number of Sale Shares required to
be sold pursuant to the Minimum Transfer Condition the Board shall notify the
Seller and all those to whom Sale Shares have been conditionally allocated

-19-
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under Article 17 6 stating the condition has not been met and that the relevant
Transfer Notice has lapsed with immediate effect and the provisions of Article

(¢) shall apply
If

(1) the Transfer Notice does not include a Mimimum Transfer Condition, or

(1) allocations have been made n respect of all the Sale Shares required to
be sold pursuant to the Mimmum Transfer Condition,

the Board shall give wnitten notice of allocation (“an Allocation Notice™) to the
Seller and each Shareholder to whom Sale Shares have been allocated (“an
Applicant”) specifying the number of Sale Shares allocated to each Applicant
and the place and time (being not less than 10 Business Days nor more than 20
Business Days after the date of the Allocation Notice) for completion of the

transfer of the Sale Shares

Upon service of an Allocation Notice, the Seller must, against payment of the
Transfer Price (which each Applicant must pay without set-off), transfer the
Sale Shares 1n accordance with the requirements specified in 1t.

If the Seller fails to comply with the provisions of Article 17.7(¢)

)] the Chairman of the Company or, failling him, one of the Dhrectors, or
some other person nominated by a resolution of the Board, may on
behalf of the Seller

) complete, execcute and deliver in his name all documents
necessary to give effect to the transfer of the relevant Sale

Shares to the Applicants, and

2) (subject to the transfer being duly stamped) enter the Applicant
in the register of Shareholders as the holder of the Shares

purchased by each of them, and

{n) the Company may receive the Transfer Price (and give a good discharge
for 1t) and shall pay the Transfer Price into a separate bank account in
the Company’s name on trust {but without interest) for the Seller until
he has delivered to the Company his certificate or certificates for the
relevant Shares (or an indemnity, in a form reasonably satisfactory to

the Board, in respect of any lost certificate)

The Seller may within § weeks afier service of the Allocation Notice:
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18.

181

182

183

18 4

18.5

186

Q) if an Allocation Notice does not relate to all the Sale Shares, transfer the
Surplus Shares to any person at a price at least equal to the Transfer

Price, or

(n) if the Transfer Notice contains a Minmmum Transfer Condition that 1s
not satisfied, transfer all or any of the Sale Shares to any person at a

price at least equal to the Transfer Price

Valuation of Shares

If a Transfer Notice does not specify a Transfer Price or if a Transfer Notice 15 deemed
to have been served then, within 5 Business Days of service of the Transfer Notice or,
in the case of the deemed service of a Transfer Notice, within 5 Business Days of the
date on which the Board becomes aware that a Transfer Notice has been deemed to have
been given, the Board shall (unless 1t has reached agreement with the Seller as to the

Transfer Price as provided for in Article 15 6) either

(a) appoint the Auditors (“the Expert Valuers™) to certify the Fair Value of the

Sale Shares, or

(b) (if the Fair Value has been certified by Expert Valuers within the preceding 12
weeks) specify that the Fair Value of the Sale Shares will be calculated by
dividing any Fair Value so certified by the number of Sale Shares to which 1t
related and multiplying such Fair Value by the number of Sale Shares the

subject of the Transfer Notice

The “Fair Value” of the Sale Shares shall be determined by the Expert Valuer on the
bases set out in section 272 and 273 of the Taxation and Chargeable Gains Act 1992

If any difficulty anses mn applying any of these assumptions or bases then the Expert
Valuers shall resolve that difficulty in whatever manner they shall in their absolute

discretion think fit

The Expert Valuers shall be requested to determine the Fair Value within 20 Business
Days of their appointment and to notify the Board of their determination.

The Expert Valuers shall act as experts and not as arbitrators and their determnation
shall be final and binding on the parties (in the absence of fraud or manifest error)

The Board will give the Expert Valuers access to all accounting records or other
relevant documents of the Company subject to them agreeing such confidentiality

provisions as the Board may reasonably impose
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188

19,

191

192

193

20.

201

The Expert Valuers shall deliver their certificate to the Company As soon as the
Company receives the certificate 1t shall deliver a copy of it to the Seller Unless the
shares are to be sold under a Transfer Notice which 1s deemed to have been served,
subject to any contrary provision in these Articles, the Selier may by notice in writing to
the Company within 5 Business Days of the service on him of the copy certificate,

cancel the Company’s authornity to sell the Sale Shares
The cost of obtaining the certificate shall be paid by the transferor

Compulsory Transfers — General

A person entitled to a Share 1n consequence of the bankruptcy of a Shareholder shall be
deemed to have given a Transfer Notice in respect of that Share at a time determined by
the Directors and the provisions of Article 17 will apply mutatis mutandis to such

transfer

If a Share remains registered in the name of a deceased Shareholder for longer than one
year after the date of his death the Directors may require the legal personal

representatives of that deceased Shareholder either

(a) to effect a Permitted Transfer of such Shares (including for this purpose an
clection to be registered 1n respect of the Permitted Transfer), or

) to show to the satisfaction of the Directors that a Permitted Transfer will be
effected before or promptly upon the completion of the admimstration of the
estate of the deceased Shareholder

If either requirement n this Article 19 2 shall not be fulfilled to the satisfaction of the
Drrectors, a Transfer Notice shall be deemed to have been given in respect of each such
Share and the provisions of Article 17 will apply mutatis mutandis to such transfer save

to the extent that the Directors may otherwise determine

If a Sharehelder which ts a company or a Permitted Transferee of that Shareholder,
either suffers or resolves for the appointment of a hquidator, admimstrator or
adminstrative receiver over 1t or any material part of its assets, the relevant Shareholder
or Permitted Transferee shall be deemed to have given a Transfer Notice in respect of
all the Shares held by the relevant Shareholder and/or such Permitted Transferee and the
provisions of Article 17 will apply mutatis mutandis to such transfer save to the extent

that, and at a ime, the Directors may determine

Drag-Along

If the holders of a Controlling Interest (“the Selling Shareholders”) wish to transfer all
their interest in Shares (“the Sellers’ Shares™) to a Proposed Purchaser, the Selling
-22-
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203

204

205

206

Shareholders shall have the option (“the Drag Along Option™) to require all the other
holders of Shares (“the Called Shareholders™) to sell and transfer all their Shares to
the Proposed Purchaser or as the Proposed Purchaser shall direct in accordance with the

provisions of this Article

The Selling Shareholders may exercise the Drag Along Option by giving a written
notice to that effect (*a Drag Along Notice”) to the Called Shareholders at any time
before the transfer of the Sellers’ Shares to the Proposed Purchaser A Drag Along
Notice shall specify that the Called Shareholders are required to transfer all their Shares
(“the Called Shares”) under thus Article, the person to whom they are to be transferred,
the consideration for which the Called Shares are to be transferred (calculated n

accordance with this Article) and the proposed date of transfer

Drag Along Notices shall be irrevocable but will lapse iIf for any reason there 1s not a
sale of the Sellers’ Shares by the Selling Sharcholders to the Proposed Purchaser within
40 Business Days after the date of service of the Drag Along Notice The Selling
Shareholders shall be entitled to serve further Drag Along Notices following the lapse
of any particular Drag Along Notice

The consideration (in cash or otherwise) for which the Called Shareholders shall be
obliged to sell each of the Called Shares shall be equal to the hghest price per Share
offered by the Proposed Purchaser to the Selling Shareholders and shall be paid in the

same manner as to the Selling Shareholders

Within 5 Business Days of the Proposed Purchaser serving a Drag Along Notice on the
Called Shareholders, the Called Shareholders shall dehiver stock transfer forms for their
Shares in favour of the Proposed Purchaser or as the Proposed Purchaser shall direct,
together with the relevant share certificate(s) (or a suitable indemnity in lieu thereof) to
the Company Completion of the sale of the Called Shares shall take place at the same
time as completion of the sale of the Sellers’ Shares (“the Completion Date™) On the
Compietion Date, the Company shall pay the Called Shareholders, on behalf of the
Proposed Purchaser, the amounts they are due pursuant to Article 20 4 to the extent the
Proposed Purchaser has put the Company in the requisite funds The Company’s
receipt for the price shall be a good discharge to the Proposed Purchaser. The Company
shall hold the amounts due to the Called Shareholders pursuant to Article 20 4 1n trust
for the Called Shareholders without any obligation to pay interest

To the extent that the Proposed Purchaser has not, on the Completion Date, put the
Company in funds to pay the price due pursuant to Article 20.4, the Called Shareholders
shall be entitled to the return of the stock transfer forms and share certificate (or suntable
imndemnuty) for the relevant Shares and the Called Shareholders shall have no further

rights or obligations under this Article 20 in respect of their Shares
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208
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21.

211

212

213

If a Called Shareholder fails to deliver stock transfer forms and share certificates (or
suitable indemmnity) for its Shares to the Company upon the expiration of that 5 Business
Day period, the Directors shall, if requested by the Proposed Purchaser, authorise any
Director to transfer the Called Shareholder’s Shares on the Called Shareholder’s behalf
to the Proposed Purchaser (or its nominee(s)) to the extent the Proposed Purchaser has,
at the expiration of that 5 Business Day period, put the Company 1n funds to pay the
price for the Called Shareholder’s Shares offered to him  The Board shall then
authonse registration of the transfer once approprate stamp duty has been paid The
defaulting Called Shareholder shall surrender his share certificate for his Shares (or
provide a smtable indemmity) to the Company On surrender, he shall be entitled to the

amount due to him under Article 20 4

Any transfer of Shares to a Proposed Purchaser {or as they may direct) pursuant to a
sale in respect of which a Drag Along Notice has been duly served shall not be subject

to the provisions of Article 17.

On any person, following the 1ssue of a Drag Along Notice, becoming a Shareholder of
the Company pursuant o the exercise of a pre-existing option to acquire Shares in the
Company or pursuant to the conversion of any convertible secunty of the Company (“a
New Shareholder”), a Drag Along Notice shall be deemed to have been served on the
New Shareholder on the same terms as the previous Drag Along Notice who shall then
be bound to sell and transfer ali Shares so acquired to the Proposed Purchaser or as the
Proposed Purchaser may direct and the provisions of this Article shall apply with the
necessary changes to the New Shareholder except that completion of the sale of the
Shares shall take place immediately on the Drag Along Notice being deemed served on
the New Shareholder

Tag Along

Except 1n the case of Permitted Transfers and compulsory transfers pursuant to Article
19, after going through the pre-emption procedure in Article 17, the provisions of
Article 21 2 will apply 1f one or more Proposed Sellers proposes to transfer in one or a
series of related transactions any Shares (“the Proposed Transfer”) which would, if
put into effect, result in the Proposed Purchaser (and Associates of his or persons Acting

n Concert with him) acquining a Controlling Interest.

A Proposed Seller must, before making a Proposed Transfer, procure the making by the
Proposed Purchaser of an offer (“the Offer”) to the other Shareholders to acquire all of
the Shares for a consideration per Share equal to the highest price per Share offered by

the Proposed Purchaser

The Offer must be given by written notice (“a Proposed Sale Notice™) at least 10

Business Days (“the Offer Period”) prior to the proposed sale date (“Proposed Sale
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214

215

21.6

22.

23.

24.

25.

25.1

252

Date”) The Proposed Sale Notice must set out, to the extent not described 1n any
accompanying documents, the identity of the Proposed Purchaser, the purchase price
and other terms and conditions of payment, the Proposed Sale Date and the number of
Shares proposed to be purchased by the Proposed Purchaser (“the Proposed Sale
Shares™)

If any other hoider of Shares 1s not given the rights accorded im by this Article, the
Proposed Sellers will not be entitled to complete their sale and the Company will not

register any transfer intended to carry that sale wnto effect

If the Offer 1s accepted by any Shareholder (“an Accepting Shareholder™) within the
Offer Peried, the completion of the Proposed Transfer will be conditional upon the
completion of the purchase of all the Shares held by Accepting Shareholders

The Proposed Transfer 1s subject to the pre-emption provisions of Article 17 but the
purchase of the Accepting Shareholders® Shares shall not be subject to Article 17

Shareholders’ meetings

The quorum for the transaction of business at a general meeting shall be any two

members

Change of Name

The Company may change 1ts name by resolution of the Board

Appointment of Directors

In any case where, as a result of death or bankruptcy, the Company has no Shareholders
and no Directors, the transmittee(s) of the last Shareholder to have died or to have a
bankruptcy order made against him (as the case may be) have the right, by notice n
writing, to appoint a natural person (including a transmittee who 15 a natural person),

who is willing to act and 1s permtted to do so, to be a Director

Quorum for Directors’ meetings

Subject to Article 25 2, the quorum for the transaction of business at a meeting of

Directors 1s any two Eligible Directors

For the purposes of any meeting (or part of a meeting) held pursuant to section 175 of
the Act to authorise a Director’s conflict, 1f there 1s only one Ehigible Director in office
other than the conflicted Director(s), the quorum for such meeting (or part of a meeting)

shall be one Ehgible Director
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254

26.

26.1

26 2

263

264

265

26.6

If the total number of Directors mn office for the time being 1s less than the quorum

required, the Directors must not take any decision other than a decision

(a) to appont further Directors, or
(b) to call a general meeting so as to enable the Shareholders to appomnt further
Directors

The Directors shall be entitled to appoint and remove the Chairman of the Board from
tme to time. Any such appointment or removal shall be made by written notice to the
Company signed by each of the Directors and shall take effect on the date specified in
the notice If the Chairman of the Board 1s unable to attend any meetings of the
Directors or 1s not present within ten minutes of the time at which a meeting 1s due to
start, then the Directors present at that meeting shall be entitied to appoint another

Director to act in his place as Chairman at that meeting

Transactions or other arrangements with the Company

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest in accordance with the
requirements of the Act, a Director who 1s 1n any way, whether directly or indirectly,

interested in an existing or proposed transaction or arrangement with the Company

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

shall be an Elgible Director for the purposes of any proposed decision of the Durectors
(or commuittee of Directors) 1n respect of such contract or proposed contract in which he

Is interested,

shall be entitled to vote at a meeting of Directors (or of a commutiee of the Directors) or
participate in any unanimous decision, in respect of such contract or proposed contract

m which he 1s interested,

may act by himself or his firm in a professional capacity for the Company (otherwise
than as auditor) and he or his firm shall be entitled to remuneration for professional

services as if he were not a Director;

may be a Director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested in, any body corporate in which the Company

1s otherwise (directly or indirectly) interested, and

shall not, save as he may otherwise agree, be accountable to the Company for any
benefit which he (or a person connected with him (as defined 1n section 252 of the Act))
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28.

28.1

28.2

28.3

29.

291

292

derives from any such contract, transaction or arrangement or from any such office or
employment or from any interest in any such body corporate and no such contract,
transaction or arrangement shall be liable to be avoirded on the grounds of any such
interest or benefit nor shall the receipt of any such remuneration or other benefit

constitute a breach of his duty under section 176 of the Act

Records of decisions to be kept

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

eye

Appointment and removal of alternate directors

Any Director (“appointor”) may appoint as an alternate any other Director, or any

other person approved by resolution of the Directors, to
(a) exercise that Director’s powers, and
(b) carry out that Director’s responsibilities,

in relation to the taking of decisions by the Directors, 1n the absence of the alternate’s

appointor

Any appointment or removal of an alternate must be effected by notice in writing to the

Company signed by the appointor, or 1n any other manner approved by the Directors
The notice must
{a) 1dentify the proposed alternate, and

(b) in the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 18 willing to act as the alternate of

the Director giving the notice

Rights and responsibilities of alternate directors

An alternate director may act as alternate director to more than one Director and has the

same rights 1n relation to any decision of the Directors as the alternate’s appointor

Except as the Articles specify otherwise, alternate directors

(a) are deemed for all purposes to be Directors,
(b) are Liable for their own acts and omissions,
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29.4

295

30.

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

and, 1n particular (without hmitation), each alternate director shall be entitled to receive
notice of all meetings of Directors and of all meetings of commuttees of Directors of

which his appointor 1s a member
A person who 15 an alternate director but not a Director

(a) may be counted as participating for the purposes of determining whether a

quorum is present (but only 1f that person’s appointor is not participating),

(b) may participate in a unanimous decision of the Directors (but only 1f his
appointor 15 an Eligible Director in relation to that decision, but does not

participate), and

(c) shall not be counted as more than one Director for the purposes of Articles
29 3(a) and (b)

A Director who 1s also an alternate director 1s entitled, in the absence of s appointor,
to a separate vote on behalf of his appointor, in addition to his own vote on any decision
of the Directors (provided that his appointor is an Ehgible Director 1n relation to that
decision), but shall not count as more than one Director for the purposes of determining

whether a quorum 1s present

An alternate director may be paid expenses and may be indemnified by the Company to
the same extent as his appointor but shall not be entitled to receive any remuneration
from the Company for serving as an alternate drrector except such part of the alternate’s
appointor’s remuneration as the appointor may direct by notice in writing made to the

Company

Termination of alternate directorship

An alternate director’s appointment as an alternate terminates:

(a) when the alternate’s appointor revokes the appointment by notice to the

Company in wnting specifying when 1t 1s to terminate;

(b) on the occurrence, in relation to the alternate, of any event which, 1f it occurred
mn relation to the alternate’s appointor, would result 1n the termination of the

appointor’s appointment as a Director,

(c) on the death of the alternate’s appointor, or
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311
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32,

33.

331

(d) when the alternate’s appointor’s appointment as a Director terminates

Disqualification of Directors

In addition to that provided 1n Article 18 of the Model Articles, the office of a Director

shall also be vacated if

he 15 convicted of a criminal offence {other than a minor metoring offence) and the

Directors resolve that his, her or its office be vacated,

if a majority of his co-Directors serve notice on him in wniting removing him from

office,

Secretary

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

tn each case by a decision of the Directors.
COMMUNICATIONS

Means of communication to be used

Any notice, document or other information, including a share certificate may be

delivered or served on the intended recipient
(a) by delivering it by hand,

(b) by sending 1t by post or other delivery service in an envelope (with postage or

delivery paid),
{c) by fax (except for share certificates) to a fax number notified to the Company,

(d) by electronic mail (except a share certificate) to an address notified to the

Company in writing,

(e) by a website (except a share certificate) the address of which shall be notified to

the recipient in writing,
H by a relevant system, or
(g) by advertisement 1n at least twe national newspapers

This Article does not affect any provision in any relevant legislation or the Articles
requiring notices or documents to be delivered in a particular way.
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332

333

334

Notices or documents shall be deemed to be delivered in accordance with the following

provisions

(a) if dehvered by hand, 1t 1s treated as being delivered at the time it 1s handed to or

left for the intended recipient,

)] if sent by post or other delivery service not referred to below, it 15 treated as

being dehivered
(1) 24 hours after 1t was posted, if first class post was used, or

(11) 72 hours after 1t was posted or given to delivery agents, 1f first class

post was not used

provided 1t can be proved conclusively that a notice or document was delivered
by post or other delivery service by showing that the envelope containing the
notice or document was properly addressed and put mnto the post system or

given to delivery agents with postage or dehivery paid,

{c) if sent by fax, it 1s treated as being delivered at the time 1t was sent,
{d) if sent by electronic mail, 1t 1s treated as being delivered at the time 1t was sent,
(e) if sent by a website, it 1s treated as being delivered when the material was first

made available on the website, or if later, when the recipient received (or 1s
deemed to have received) notice of the fact that the materral was available on

the website,

Q) if sent by a relevant system, 1t 1s treated as being delivered when the Company
(or a sponsoring system participant acting on 1ts behalf) sends the issuer

instructions relating to the notice or document,

(g) if a notice 1s given by advertisement, it 1s treated as being delivered at midday

on the day when the last advertisement appears 1n the newspapers

Any notice, document or other information to be sent to a member pursuant to Article
33 1(a) or 33 1(b) shall be sent to the address recorded for the member on the register of

members

Subject to the Articles, any notice or document to be sent or supplied to a Director 1in
connection with the taking of decisions by Directors may also be sent or supphed by the
means by which that Director has asked to be sent or supplied with such notices or

documents for the time being
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335

336

337

34.

341

342

35.

351

A Director may agree with the Company that notices or doecuments sent to that Director
in a particular way arc to be deemed to have been received within a specified time of
their being sent, and for the specified ttme to be less than the time set out 1n Article
332

A member whose registered address 1s not within the United Kingdom and who gives to
the Company an address within the United Kingdom at which notices may be given to
him shall be entitled to have notices given to him at that address, but otherwise no such

member shall be entitled to receive any notice from the Company.

In the case of joint holders of a Share, all notices shall be given to the joint holder
whose name stands first in the register of members 1n respect of the joint holding and

notice so given shall be sufficient notice to all the jomnt holders,

Failure to notify contact details

If

(a) the Company sends two consecutive documents to a Shareholder over a period
of at least 12 months, and

(b) each of those documents 1s returned undelivered, or the Company receives

notification that it has not been delivered,
that member ceases to be entitled to receive notices from the Company

A member who has ceased to be entitled to receive notices from the Company becomes

entitled to recetve such notices again by sending the Company
(a) a new address to be recorded in the register of members, or

(b) if the member has agreed that the Company should use a means of
communication other than sending things to such an address, the information

that the Company needs to use that means of communication effectively

Indemnity

Subject to 35 3, each Relevant Officer shall be indemnified out of the Company’s assets
against all costs, charges, losses, expenses and habihities incurred by hum as a Relevant

Officer, including, without limitation.

(a) i connection with any negligence, default, breach of duty or breach of trust in

relation to the Company or an Associated Company,
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(b)

()

in connection with the activities of the Company or an Associated Company in
11s capacity as a trustee of an occupational pension scheme {as defined in
section 235(6) of the Act),

including any [iability incurred by him in defending any civil or criminal
proceedings, in which judgment 1s given in his favour or in which he 1s
acquitted or the proceedings are otherwise disposed of without any finding or
admission of any material breach of duty on his part or in connection with any
application i which the court grants him, in his capacity as a relevant officer,
rehef from hability for negligence, default, breach of duty or breach of trust in

relation to the Company’s (or any Associated Company’s) affairs

35.2  The Company shall provide a Director or former Director of the Company with funds to

meet expenditure incurred or to be incurred by him:

(a)

(b)

in defending any cniminal or civil proceedings which relate to anything done or
omitted or alleged to have been done or omitted by him as such a Director of
the Company n the actual or purported execution and/or discharge of his duties,

or

in connection with any application under the provisions mentioned 1n section
205(5) of the Act,

or do anything to enable a Director to incurring any expenditure in relation to Articles
35 2(a) and 35 2(b) provided that the terms on which it 1s made or done will result in the

loan falling to be repaid, or any hability of the Company under any transaction

connected with the thing done falls to be discharged, not later than

(a)

(b)

(©

in the event of a Director being convicted in proceedings, on the date when the

conviction becomes final, or

in the event of judgment bemng given against him in the proceedings, the date

when the judgment becomes final, or

in the event of the court refusing to grant him relief on the application, the day

when the refusal of relief becomes final

353 A Relevant Officer shall not be indemnified pursuant to Articles 35 1 and 35 2 against

any hability

(@)
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(b) to pay a fine imposed in cnminal proceedings or a sum payable to a regulatory
authority by way of a penalty in respect of non-comphance with any
requirement of a regulatory nature (howsoever artsing),

©) mn defending any criminal proceedings in which he is convicted or any civil
proceedings brought by the Company or an Associated Company tn which
Judgment 1s given against the Director, or

(d) in connection with any application under section 661(3), 661(4) or section 1157
of the Act in which the court refuses to grant mm rehief, or

(e) which would be prohibited or rendered void by any provision of the Act or by
any other provision of law.

36. Insurance

The Directors may decide to purchase and maintain insurance, at the expense of the

Company, for the benefit of any Relevant Officer in respect of any loss or hability

which has been or may be incurred by a relevant Director in connection with that

Director’s duties or powers in relation to the Company, any Associated Company or any

pension fund or employees’ share scheme of the Company or Associated Company
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