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Aspire Education Consultants UK Ltd (Company)

Company number 07772771

Background

WHEREAS under Chapter 2 of Part 13 of the Companies Act 2006, the director of the
Company propose that the following resolution is passed as a special resolution
{Resolution) .

Special Resolution

Pursuant to Chapter 1 of Part 13 Compames Act 2006 the directors of the Company
propose that the resolutions below be passed as special resolutions 1n accordance with
section 283 Companies Act 2006 IT IS RESOLVED THAT:

s the articles of association attached 1 Schedule 1 to thus resolution be adopted
as the articles of association of the Company in substitution for, and to the
exclusion of, the Company's existing articles of association

Agreement

The undersigned, being the sole member of the Company, hereby urevocably agrees
to the Resolution




Signed by Nitin Gupta

nleq| (¢

Date
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Preliminary

PART 1 - Preliminary and hmitation of liability

None of the articles contained in any of the schedules to the Companies (Model Aricles)

Regulations 2008 shall apply to the Company

Liabihty of members

The tiability of each member 1s imited to the amount, if any, unpard on the Shares held by hm

PART 2 - Directors

Directors’ powers and responsibilities

Directors’ general authonty

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

Members’ reserve power

41 The members may, by special resolution, direct the Directors to take, or refrain from

taking, specified action

42 No such special resolution invalidates anything which the Directors have done before the

passing of the resolution

Directors may delegate

51 Subject to these Artictes, the Directors may delegate any of the powers which are

conferred on them under these Articles

(@)
(b)
(©
(d)
(e)

to such person or committee,

by such means (iIncluding by power of attorney),
to such an extent,

in relation to such matters or terntories, and

on such terms and conditions,

as they think fit

52 If the Directors so specify, any such delegation may authonse further delegation of the

Directors’ powers by any person to whom they are delegated




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

Committees

61 Committees to which the Directors delegate any of ther 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

62 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

Decision-making by Directors

Diractors to take decisions collectively

71

72

The general rule about deciston-making by Directors s that any decision of the Directors
must be either a majonty decision at a meeting or a decision taken in accordance with
Article 15

(a) the Company has only one Director, and
(b) no provision of the Articles requires it to have more than one Director,

the general rule does not apply, and the Director may take decisions without regard to
any of the provisions of the Articles relating to Directors’ decision-making

Calling a Directors’ meeting

81

g2

83

Any Director may call a Directors’ meeting  If the Company has a company secretary, he

must call a Directors’ meeting if a Director so requests
A Directors’ meeting is called by giving notice of the meeting to the Directors

Notice of any Directors’ meeting must include

(a) an agenda,

(b} its proposed date and time,

{c) where it 1s to take place, and

(d) if 1t 15 anticipated that Directors participating in the meeting will not be in the

same place, how it 1s proposed that they should commumcate with each other

during the meeting




84

85

Notice of a Directors' meeting must be given to each Director, but need not be in Writing

Notice of a Directors’ meeting need not be given to Directors who waive thewr entitlement
to notice of that meeting Where such a waiver I1s given, whether before or after the
meeting, that does not affect the validity of the meeting, or of any business conducted at
It

9 Participation in Directors’ meetings
91 Subject to these Articles, Directors participate in a Directors’ meeting, or part of a
Directors’ meeting, when
(a) the meeting has been called and takes place in accordance with these Articles,
and
{b) they can each communicate to the others any information or opinions they have
on any parhicular item of the business of the meeting
92 In determining whether Directors are participating in a Directors’ meeting, 1t 1s irrelevant
where any Director 1s or how he communicates with the other Directors
If all the Directors participating In & meeting are not In the same place, they may decide
that the meeting is to be treated as taking place wherever any of them s
10 Quorum for Directors’ meetings
101 At a Directors’ meeting, unless a quorum 1s participating, no proposal I1s to be voted on,
except a proposal to call another meeting
102  The quorum for Directors’ meetings may be fixed from time to time by a decision of the
Directors, but it must never be less than two, and unless otherwise fixed it 1s two If the
number of Directors 1s one, then the quorum shall be one
103  if there 1s no quorum present at any meetng of the Directors within one hour after the
time fixed for the meeting, the meeting shall be adjourned to such day (not being earher
than seven days after the date of the onginal meeting) and tme as the Dector or
Directors present at the meeting shall determine  If there 1s no quorum present within
one hour after the time fixed for the adjourned meeting, one Diector present shall
constitute a quorum
11 Charring Directors’ meetings
111 The Drectors may appoint a Director to charr therr meetings The person so appointed

for the tme being 1s known as the Chairman




12

13

14

15

112 The Directors may appoint other Directors as deputy or assistant charmen to chair
Directors’ meetings in the Chairman’s absence

113  The Directors may terminate the appointment of the Chairman, deputy or assistant at any
time

114 | neither the Chairman nor his deputy or assistant has participated in a meeting within
ten minutes of the time at which it was to start, the participating Directors must appoint

one of themselves to chair it
Voting at Directors’ meetings: general rules

121  Subject to these Articles, a decision ts taken at a Directors’ meeting by a majonty of the

votes of the paricipating Directors
122  Subject to these Articles, each Director participating in a Directors’ meeting has one vote
Chairman’s casting vote at Directors’ meetings

131 If the numbers of votes for and against a proposal are equal, the Charman or other
Director chaining the meeting shall not have a casting vote

132  Article 13 1 does not apply if, in accordance with these Articles, the Chairman or other
Director 1s not to be counted as participating in the decision-making process for quorum
or voting purposes

Alternates voting at Directors’ meetings

A Director who 1s also an Alternate has an additional vote on behalf of each Appomntor who Is
141  not participating in a Directors’ meeting, and

142  would have been entitled to vote If he were participating in 1t

Proposing Directors’ written resolutions

151  Any Director may propose a Drrectors’ wntten resolution

152  If the Company has a company secretary, he must propose a Directors’ wntten resolution

if a Director so requests

153 A Directors’ written resolution 15 proposed by giving notice of the proposed resolution to

the Directors
154  Notice of a proposed Directors’ written resolution must indicate

(a) the proposed resolution, and



16

17

18

1556

(b} the time by which it 1s proposed that the Directors should adopt 1t

Notice of a proposed Directors’ wniten resolution must be given in Writing to each

Director

Adoption of Directors’ written resolutions

161

162

163

A proposed Directors’ written resolution 1s adopted when all the Directors who would
have been entitled to vote on the resolution at a Directors’ meeting have signed one or

more copies of it, provided that they would have formed a quorum at such a meeting

It 15 immatenal whether any Director signs the resolution before or after the time by which
the notice proposed that it should be adopted

Once a Directors’ written resolution has been adopted, it shall take effect as if it had been

a decision taken at a Directors’ meeting In accordance with these Articles

Directors’ discretion to make further rules

Subject to these Articles, the Directors imay make any rule which they think fit about how they

take decisions, and about how such rules are to be recorded or communicated to Directors

Directors’ conflicts of interest

Non-transactional conflicts

181

182

183

Subject to Article 18 7, a Director must avoid any situation in which he has, or can have,
a direct or indirect interest that conflicts, or possibly may conflict, with the interests of the
Company, including situations which involve the exploitation of property, information or
opportunibes regardless of whether or not the Company could have exploited such
circumstances or whether the Drirector has, n fact, exploted such circumstances (a
‘Conflict’)

The Directors are hereby empowered for the purposes of s175 Companies Act 2006 to
authonse any Conflict that may anse and to amend or vary any such authonsation  Such
authonsation shall be given by board resolution made in accordance with these Articles

A Directors’ meeting called for the purpose of passing a resolution under Article 182

shall only be valid and the consequent resolutions effective if

(a) any requirement as to the quorum at the Directors’ meeting at which the matter is

considered 1s met without counting the Director in question, and

{(b) the matter was agreed to without his voting or would have been agreed to If his

vote had not been counted




184

185

186

187

Any authorisation of a Confiict under this Article may (whether at the time of giving the

authonsation or subsequently)

(@)

()

(c)

extend to any actual or potental Confiict which may reasonably be expected to

anise out of the matter so authornsed,

be subject to such terms and for such duraton, or impose such limits or

conditions, as the Directors may determine,

be terminated or varned by the Directors at any tme but so that any such
termination or vanation shall not affect anything done by the Director prior to
such termination or variation in accordance with the terms of the authorisation

Where the Drrectors authorise a Conflict

(@

(b)

the Director will be obliged to conduct himself in accordance with any terms

imposed by the Directors in relation to the Conflict,

the Director will not infringe any duty he owes to the Company by virtue of ss171-
177 Companies Act 2006 prowvided he acts in accordance with such terms, imits
and conditions as the Directors impose in respect of its authorisation

Where the Directors authonse a Conflict they may provide, without mitation (whether at

the time of giving the authonisation or subsequently) that the Director

(@

(b}
(©)

1s excluded from discussions (whether at Directors’ meetings or otherwise)

related to the Conflict,
15 not given any documents or other information relating to the Conflict,

may or may not vote {(or may or may not be counted in the quorum) at any future
Directors’ meeting in relation to any resolution relating to the Conflict

The duty in Article 18 1 will not be breached if

(a)

{b)

(©

the crcumstances gwing nse to the Confict or possible Conflict cannot
reasonably be regarded as likely to result in a conflict of interest between the

Birector and the Company,

the specific Conflict 1s authonised by the Directors in accordance with this Article
or by ordinary resotution, or

the Conflict exclusively relates to the Director's status as a director of, or to his

other interests in, any member of its Group, or




188

189

1810

1811

(d) the Conflict exclusively relates to the Director acting in a professional capacity for
the Company or any member of its Group, whether or not he 1s remunerated for
it

Without prejudice to any equitable principle or rule of law which may excuse or release
the Director from disclosing informatton 1 cwcumstances where disclosure may
otherwise be required under these Articles, in authonsing a Conflict the Directors may
decide (whether at the time of giving the authonisation or subsequently) that if a Director
has obtained any information through his involvement in the Conflict, otherwise than
through his position as a Director and in respect of which he owes a duty of

confidentiality to another person, the Directeor 1s under no obligation to

(a) disclose such information to any Director or other officer or employee of the
Company, or
(b) use or apply any such information in performing his duties as a Director,

where 10 do so would amount to a breach of that confidence

Subject to Articles 18 3 to 18 6, a Director with a Conflict shall continue to be entitled to
recewve notice of, attend, count towards the quorum of and vote at all Directors’ meetings
He may take such additional steps as may be necessary or desirable for the purpose of
managing such Conflict, including but not limited to

(@) absenting himself from any Directors’ meetings at which the relevant situation 1s

considered, and

(b) not reviewing documentation or information made available to Directors generally
in relaton to the Conflict and/or arranging for such documents or information to
be reviewed by a professional adviser to ascertain the extent to which it might be
appropriate for hm to have access to such documentation or information

A Director shall not be required to account to the Company for any profit, remuneration or
other benefit he derves from or in connection with a relationship involving a Conflict
which has been duly authonsed by the Directors or the Company in general meeting and
no contract 1s liable to be voided on such grounds

A Director s required to disclose to the Directors all Conflicts of which he 1s aware upon
his appointment as a Director as well as any changes to such Conflicts as soon as he
becomes aware of them A notification to the Directors made in accordance with 5184
(declaration by way of written notice) or s185 (general notice) Companies Act 2006 15
deemed adequate disclosure for the purposes of these Articles




18 12 The Directors shall maintain a register of all Directors’ Conflicts The Directors shall also

nsttute procedures for the ongoing identfication and disposal of Conflicts in such a
manner as they deem appropriate

19 Transactional conflicts

191

192

183

If a Director 15 1n any way, directly or indirectly, interested in an actual or proposed
transaction or arrangement with the Company or any member of its Group, he must,
subject to Article 192, declare the nature and extent of that interest to the other
Directors Provided that such obligation shall not be breached if

(a) the situation cannot reasonably be regarded as likely to result in a conflict of
interest between the Director and the Campany, or

(b) the interest exclusively relates to the Director’s status as a director of, or to his
other interests in, any member of its Group

Subject to Article 193, if a Directors’ meeting, or part of a Directors’ meeting, is
concerned with such an actual or proposed transaction or arrangement and a Director
has declared his interest he I1s not to be counted as participating in that meeting, or part

of a meeting, for quorum or voting purposes

A Director who makes such a declaration Is to be counted as participating i1 a decision at
a Directors’ meeting, or part of a Directors' meeting, relating to it for quorum and voting

purposes If

(@ his co-Directors present at such meeting approve his continued participation {and
for these purposes the provisions of Article 18 3 mutatis mutandis shall apply),

(b) the Company by ordinary resolution disapplies the provisions of these Articles
which would otherwise prevent a Director from being counted as participating in,
or voting at, a Directors’ meeting, or

{c) the Director's interest anses from
M a guarantee given, or to be given, by or to a Director n respect of an
obligation incurred by or on behalf of the Company or any member of its
Group, or
(2 arrangements pursuant to which benefits are made avatable to

employees and Directors or former employees and Directors of the
Company or any of its subsidiaries which do not provide special benefits

for Directors or former Directors



20 Admimistration of Conflicts

201

202

203

Subject to Article 20 2, if a question anses at a Directors’ meeting or of a commitiee of
Directors as to the nght of a Director to participate in the meeting (or part of the meeting)
for voting or quorum purposes, the question may, before the conclusion of the meeting,
be referred to the Charman whose ruling in relation to any Director other than the

Chairrman 1s to be final and conclusive

If any question as to the nght to participate in the meeting {or part of the meeting) should
arise in respect of the Chairman, the question 1s to be decided by a decision of the
Directors at that meeting, for which purpose the Chairman i1s not to be counted as
participating in the meeting {or that part of the meeting) for voting or quorum purposes

For the purposes of these Articles

(a} the interests of a Director shall be determined in accordance with s5820-826
Companies Act 2006 and include the interests of a person who 1s Connected with
a Director, and

(b) the interests of an Alternate include such of the interests of his Appointor of
which the Alternate 1s aware

Appoiniment of Directors

21 Methods of appointing Directors

211

212

213

Any person who 1s willing to act as a Director, and i1s permitted by law to do so, may be

appointed to be a Director
(a) by ordinary resolution,

{s)] by notice In writing to the Directors signed by the holders of the majonity of the
Shares accompanied by a signed staterment of the Director that he 1s willing to
act as a Director, or

(c) by a decision of the Directors

In any case where, as a result of death, the Company has no members and no Directors,
the personal representatives of the last member to have died shall have the nght, by
notice In Wniting, to appoint a person to be a Director

For the purposes of Article 21 2, where twe or more members die in circumstances
rendenng It uncertain who was the last to die, the younger member 1s deemed to have

survived the older member




22

23

24

Retirement of Directors by rotation

221

The Directors shall not be required to retire by rotation

Termination of Director’s appointment

A person ceases to be a Director as soon as

231

232

233

234

235

236

237

238

239

he ceases to be a Director by virtue of any provision of the Companies Act 2006 or 15
prohibited from being a Director by law,

he 15 convicted of a ciminal offence (other than a road traffic offence not punishable by a
custodial sentence) and the Directors resolve that his office be vacated,

a Bankruptcy order 1s made against him,
a composition 18 made with his creditors generally in satisfaction of his debts,

a registered medical practitioner who I1s treating him gives a written opinion to the
Company stating that he has become physically or mentally incapable of acting as a
Director and may remain so for more than three months,

by reason of his mental health, a court makes an order which wholly or partly prevents
im from personally exercising any powers or rights which he would otherwise have,

notification 1s recewved by the Company from the Director that he i1s resigning or retiring
from office as Director, and such notice of resignation or retirement has taken effect in

accordance with its terms,

a notice In wniting signed by the holders of the majority of the Shares stating that he be
removed from office 1s given to the Company, or

a resolution to that effect 1s signed by all the other Directors

Directors’' remuneration

241

242

243

A Director may undertake any services for the Company that he decides
A Director 1s entitled to such remuneration as the Directors determine
(a) for hus services to the Company as a Director, and

{s)] for any other service which he undertakes for the Company

Subject to these Articles, a Director's remuneration may take any form, and include any
arrangements in connectton with the payment of a pension, allowance or gratuity, or any
death, sickness or disability benefits, to or in respect of him

10




25

26

244

Unless the Drirectors decide otherwise
(a) Directors’ remuneration accrues from day to day, and

(b) Directors are not accountable to the Company for any remuneration which they
receive as Directors or other officers or employees of the Company or any
member of its Group or of any other body corparate in which the Company 1s
nterested

Directors’ expenses

The Company may pay any reasonable expenses which the Directors properly ncur in

connection with their attendance at

251

252

253

meetings of Directors or committees of Directors,
general meetings, or

separate meetings of the holders of any class of Shares or of debentures of the
Company, or otherwise 1n connection with the exercise of ther powers and the discharge
of therr responsibilities in relation to the Company

Alternates

Appointment and removal of Alternates

261

262

263

Any Director (the ‘Appointor’) may appoint as an Alternate any person to
(a) exercise his powers, and

(b) carry out his responsibilities,

in relation to the taking of decisions by the Directors in his absence

Any appointment or removal of an Alternate must be effected by notice iIn Wniting to the
Company signed by the Appointor, or in any other manner approved by the Directors

The notice must
(@) identify the proposed Alternate, and

(b) in the case of a notice of appointment, contain a statement signed by the
proposed Alternate that he 1s willing to act as the Appointor's Alternate




27

28

Rights and responsbilities of Alternates

271

272

273

27 4

An Alternate has the same nghts, in relation to any Directors’ meeting or Directors’

written resolution, as his Appointor

Except as these Articles specify otherwise, an Alternate

(a) 1s deemed for all purposes tc be a Director,

{b) 1s hable for his own acts and emissions,

(c) 1$ subject to the same restrictions as his Appointor, and
(d) 1s not deemed to be an agent of or for his Appointor

A person who I1s an Alternate but not otherwise a Director

(a) may be counted as participating for the purposes of determining whether a
quorum 1s participating (but only if us Appointor is not participating), and

(b) may sign a Directors’ written resolution (but only if it is not signed or to be signed

by his Appointor)

Where he acts as Alternate for more than one Appointor, he may be counted as more

than one Director for such purposes

An Alternate 1s not entitled to recerve any remuneration from the Company for serving as
an Alternate except such part of his Appointor's remuneration as the Appomtor may
direct by notice in Writing to the Company

Termination of Alternate’s appointment

An Alternate’s appointment as an Alternate terminates

281

282

283

when his Appointar revokes the appointment by notice to the Company in Writing,

on the occurrence of any event In relation to the Alternate, 1f it occurred in relation to his

Appointor, would result in the termination of the Appontor’s appointment as a Director, or

when his Appointor ceases to be a Director

12




29

30

31

PART 3 - Decision-making by members

Organisation of genera) meetings

Attendance and speaking at general meetings

281

292

293

A person shall be regarded as present at a general meeting where he 1s in a position to
communicate to all those present at the place at which the meeting was convened and to
all others who are themselves In such a position, any information or opinions which that
person has on the business of the meeting notwithstanding that he may be in a different
place from the other attendees

A member may exercise his nght to vote on a resolution at a general meeting when
(a) he 1s present (either in perscn or by proxy), and

(b) he 1s not prohibited from voting on the resolutton concerned, either by law or any

proviston of these Articles

The Directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise therr nghts to speak or vote at it

Quorum for general meetings

301

No business other than the appointment of the Charman of the Meeting is to be
transacted at a general meeting If the persons present do not constitute a guorum  One
person entitled to vote upon the business to be transacted, being a member or a proxy
for a member or a duly authonsed representative of a corporate member, shall be a
quorum

Chairing general meetings

311

312

If the Directors have appointed a Charman, he shall chair general meetings if present
and willing to do so

If the Directors have not appointed a Charrman, or if he 15 unwilling to chair the meeting
or Is not present within ten minutes of the tme at which a meeting was due to start

(a) the deputy or assistant chairman (if any} shall charr the meeting if present and

wiling to do so, or
{(b) if there 1s no deputy or assistant charrman willing to chair the meeting
(1) the Directors present, or

(2) (if there are no Directors present) the members present,

13




313

must appoint a Director or member (as the case may be) to charr the meeting, and the
appointment of the Chairman of the Meeting must be the first busingss of the meeting

The person charing a meeting n accordance with this Article 1s referred to as ‘'the
Chairrman of the Meeting’

32 Attendance and speaking by Directors and non-members

321

322

Directors may attend and speak at general meetings, whether or not they are members

The Chairman of the Meeting may permit other persons who are not

{a) members of the Company, or
{b) otherwise entitled to exercise the nghts of members in relaton to general
meetings,

to attend and speak at a general meeting

33 Adjournment

331

33z

333

334

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not conshtute a quorum, or If dunng a meeting a quorum
ceases to be present, the Chairman of the meeting must adjourn it

The Charrman of the Meeting may adjourn a general meeting at which a quorum 1s

present if
(a) the meeting consents to an adjournment, or
(b} it appears to the Charrman of the Meeting that an adjournment 1s necessary to

protect the safety of any person attending the meetng or ensure that the

business of the meeting 1s conducted in an orderly manner

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

When adjourning a general meeting, the Charman of the Meeting must

(a) either specify the time and place to which 1t 1s adjourned or state that it 15 to
continue at a ime and place to be fixed by the Directors, and

{b) have regard to any directions as to the tme and place of any adjournment which
have been given by the meeting

14
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35

36

335 If the continuation of an adjourned meeting 1s to take place more than 14 days after it
was adjourned, the Company must give at least seven clear days' nolice of it (that 1s,
excluding the day of the adjourned meeting and the day on which the notice i1s given)

(a) to the same persons to whom nctice of the Company's general meetings is

required to be given, and
(b) containing the same information which such notice 1s required to contain

336 No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting if the adjournment had not taken place

Voting at general meetings
Voting: general

341 A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll 1s duly demanded in accordance with these Articles

342 On a volte on a resolution on a show of hands at a general meeting every member
present in person has one vote and every proxy present, who has been duly appointed
by a member enttled to vote on the resolution, has one vote

343 On a vote on a resolution on a poll taken at a general meeting every member has one
vote In respect of each Share held by him

Errors and disputes

351  No objection may be raised to the qualfication of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 15 tendered,

and every vote not disallowed at the meeting 1s valid

352  Any such objection must be referred to the Chairman of the Meeting whose decision 1s

final
Demand:ing a poll
361  Apollon aresolution may be demanded
@ in advance of the general meeting where 1t 1s to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 15 declared

362  Apoll may be demanded by

15




37

38

363

{(a) the Charrman of the Meeting,
{b) a Director,
(c} two or more perscns having the nght to vote on the reselution, or

(d) a person or persons representing not less than one tenth of the total voting rights
of all the members having the right to vote on the resolution

A demand for a poll may be withdrawn If the poll has not yet been taken and the
Charman cof the Meeting consents to the withdrawal

Procedure on a poll

371

372

373

37 4

375

Subject to these Articles, polls at general meetings must be taken when, where and n
such manner as the Chairman of the Meeting directs

The Charrman of the Meeting may appoint scrutineers (who need not be members) and
decide how and when the result of the pall 1s to be declared The result of a poll shall be
the decision of the meeting In respect of the resolution en which the poll was demanded

A poll on the election of the Chairman of the Meeting or a question of adjournment must
be taken immediately Other polls must be taken withn 28 days of therr being

demanded

A demand for a poll does not prevent a general meeting from continuing, except as
regards the question on which the poll was demanded

No notice need be given of a poll not taken immediately f the time and place at which it is
to be taken are announced at the meeting at which it 1s demanded In any other case, at
least seven days' notice must be given specifying the time and place at which the poll 1s
to be taken

Content of Proxy Notices

381

Proxies may only validly be appointed by a notice in Wnting (a ‘Proxy Notice’) which
(a) states the name and address of the member appointing the proxy,

V)] identifies the person appointed to be that member's proxy and the general
meeting In relation to which that person 15 appointed,

(c) 1s signed by or on behalf of the member appointing the proxy, or 1s authenticated
in such manner as the Directors may determine, and

16




39

382

383

384

{d) is delivered to the Company in accordance with these Aruicles and any

instructiens contained in the notice of the general meeting to which it relates

The Company may require Proxy Notices to be delivered in a particular form, and may
specify different forms for different purposes

Proxy Notices may specify how the proxy appointed under them 1s to vote (or that the
proxy Is to abstain from voting) on one or more resolutions

Unless a Proxy Notice indicates otherwise, it must be treated as

(a) allowing the person appeinted under it as a proxy discretion as to how {o vote on

any ancillary or procedural resolutions put to the meeting, and

(b) appointing that person as a proxy in relation to any adjournment of the general
meeting to which 1t relates as well as the meeting itself

Delivery of Proxy Notices

391

392

393

394

395

Any notce of a general meeting must specify the address or addresses (‘Proxy
Notification Address’) at which the Company or its agents will receive Proxy Notices

relating to that meeting, or any adjournment of it

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a pall)
at a general meeting remains so entitled in respect of that meeting or any adjournment of
it, even though a vahd Proxy Notice has been delivered to the Company by or on behalf
of that person

Subject to Articles 324 and 395, a Proxy Notice must be delvered to a Proxy
Notification Address not less than 48 hours before the general meeting or adjourned
meeting to which it relates

In the case of a poll taken more than 48 hours after it is demanded, the notice must be
delivered to a Proxy Notfication Address not less than 24 hours before the time
appointed for the taking of the poll

In the case of a poll not taken during the meeting but taken not more than 48 hours after

it was demanded, the Proxy Notice must be delivered
{a) in accordance with Article 39 3, or

(b} at the meeting at which the poll was demanded to the Chairman or any Director
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396

397

398

399

An appomntment under a Proxy Notice may be revoked by delivering a notice in Writing
given by or on behalf of the person by whom or on whose behalf the Proxy Notice was
given to a Proxy Notificaton Address

A notice revoking a proxy appointment only takes effect if it i1s delivered before
(@ the start of the meeting or adjourned meeting to which it relates, or

(b) (in the case of a poll not taken on the same day as the meeting or adjourned
meeting) the tme appointed for taking the poll to which it relates

If a Proxy Notice 1s not signed by the person appointing the proxy, it must be
accompanied by written evidence of the authonity of the person who signed it to do so on
the appointor's behalf

In calculating the penods mentioned in this Article no account shall be taken of any part
of a day that 1s not a Business Day

Amendments to resolutions

401

40 2

403

An ordinary resolution to be proposed at a general meeting may be amended by ordinary

resolution if

(a) notice of the proposed amendment I1s given to the Company in Writing by a
person entitled to vote at the general meeting at which it 1s to be proposed not
tess than 48 hours before the meeting s to take place (or such later time as the
Chairman of the Meeting may determine} provided that in calculating such penocd
no account shall be taken of any part of a day that is not a Business Day, and

b) the proposed amendment does not, in the reasonable opinton of the Chairman of

the Meeting, matenally alter the scope of the resolution

A special resolutton to be proposed at a general meeting may be amended by ordinary
resolution, If

{a) the Charrman of the Meeting proposes the amendment at the general meeting at
which the resclution 1s to be proposed, and

(b) the amendment does not go beyond what 1s necessary to correct a grammatical
or other non-substantive error  the resolution

If the Charrman of the Meeting, acting in good faith, wrongly decides that an amendment

to a resolution i1s out of order, his error does not invalidate the vote on that resolution



41

42

43

44

No voting of Shares on which money owed to Company

No voting nghts attached to a Share may be exercised at any general meeting, at any
adjournment of it, or on any poll called at or in relation to it, unless all amounts payable to the

Company in respect of that Share have been Paid
Class meetings

The provisions of these Articles relatng to general meetings apply, with any necessary
modifications, to meetings of the hotders of any class of Shares

PART 4 — Shares and distributions
Issue of Shares
Power to issue Shares

431 Subject to these Artcles, but without prejudice to the nghts attached to any existing
Share, the Company may i1ssue Shares with such nghts or restrictions as may be

determined by ordinary resolution

432 The Company may i1ssue Shares which are to be redeemed, or are lhable to be redeemed
at the option of the Company or the holder, and the Directors may determine the terms,

conditions and manner of redemption of any such Shares

433  Any Shares for the tme being umssued shall, before they are 1ssued, be offered to the
members 1n proportion to ther existng holdings of Shares as nearly as the
circumstances admit  Such offer shall be made by notice in wnting specifying the
number of Shares offered and imited to a time within which the offer, if not accepted, will
be deemed to be declined After the expiration of such time or, If earlier, on the receipt of
a notice In wnting from the person to whom the offer has been made that he declines to
accept the Shares offered, the Directors may subject to these Articles dispose of the
same n such manner as they think most beneficial to the Company

434  Sections 561 and 562 of the Compantes Act 2006 shall not apply to the Company
Payment of commissions on subscription for Shares
441  The Company may pay any persan a commission in consideration for that person
{(a) subscribing, or agreeing to subscribe, for Shares, or
{b) procurng, or agreeing to procure, subscrnptions for Shares

44 2  Any such commission may be Paid
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46

47

48

(a) in cash, or in Fully Paid or Partly Paid Shares or other securities, or partly in one
way and partly in the other, and

(b) in respect of a conditional or an absolute subscription
Interests in Shares
Company not bound by fess than absolute interests

Except as required by law, no person i1s to be recognised by the Company as holding any Share
upon any trust, and except as otherwise required by law or these Articles, the Company 1s not in
any way to be bound by or recognise any interest In a Share other than the holder's absoclute

ownership of it and all the nghts attaching to it
Certificates to be 1ssued except in certain cases

461 The Company must issue each member with one or more Certfficates in respect of the
Shares which he holds

462 Except as otherwise specified in these Articles, all Certificates must be issued free of

charge
463 No Certificate may be issued in respect of Shares of more than ane class

464 If more than one person holds a Share, only one Certificate may be 1ssued in respect of
it \

Contents and execution of Share Certificates

471  Every Cerbficate must specify

{(a) in respect of how many Shares, and of what class, It 1s Issued,
b the nominal value of those Shares,

{c) the amount Paid up on them, and

(d) any distinguishing numbers assigned to them

47 2  Certificates must be executed in accordance with the Companies Acts
Consolidated Share Certificates

481  When a member's holding of Shares of a particular class increases, the Company may

issue him with
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(a) a single, consolidated Certificate in respect of all the Shares of a parhcular class

which he holds, or

{b) a separate Certificate in respect of only those Shares by which his holding has

increased

482 When a member's holding of Shares of a particular class I1s reduced, the Company must
ensure that he 1s 1ssued with one or more Certificates in respect of the number of Shares
held by him after that reduchon The Company need not (in the absence of a request

from him) 1ssue any new Certificate if

(a) all the Shares which he no longer holds as a result of the reduction, and

(b) none of the Shares which he retains following the reduction,

were, immediately before the reduction, represented by the same Certificate
483 A member may request the Company, m Writing, to replace

(a) his separate Certificates with a consolidated Certificate, or

(b) his consolidated Certificate with two or more separate Certificates representing
such proportion of the Shares as he may specify

484  When the Company complies with such a request it may charge such reasonable fee as
the Directors may decide for doing so

485 A consolidated Certficate must not be ssued unless any Certificates which it 15 to
replace have first been returned to the Company for cancellation

Replacement Share Certificates

491  If a Certfficate 1ssued in respect of a member's Shares 1s damaged or defaced or sad to
be lost, stolen or destroyed, he 1s entitled to be tssued with a replacement Certificate in
respect of the same Shares

492 A member exercising the right to be issued with such a replacement Certificate

(@ may at the same ttme exercise the right to be issued with a single Certficate or
separate Certificates,

(b) must return the Cerhficate which 15 to be replaced to the Company if it 1S
damaged or defaced, and

(©) must comply with such conditions as to evidence, indemnity and the payment of
a reasonable fee as the Directors decide
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Partly Paid Shares

Company’s Lien over Partly Paid Shares

501

502

503

The Company has a lien (the ‘Company’s Lien’) over every Share which 1s Partly Paid
for any part of

(@) that Share's nominal value,
(b) any premurn at which 1t was 1ssued, and
() any other monies payable to the Company from the holder of that Share,

which has not been Paid to the Company, and which 1s payable immediately or at some
time in the future, whether or not (in the case of (a) or (b)) a Call Notice has been sent in

respect of it
The Company’s Lien over a Share
(a) takes priority over any third party's interest in that Share, and

(b) extends to any dividend or other money payable by the Company in respect of it
and (if the lien 1s enforced and the Share 1s sold by the Company) the proceeds
of sale of it

The Drrectors may at any tme decide that a Share which 1s or would otherwise be
subject to the Company's Lien shall not be subject to &, ether wholly or in part

Enforcement of the Company’s Lien

511

512

Subject to the provisions of this Article, the Directors may give to a member notice In
Wnting (a ‘Lien Enforcement Notice’) in respect of a Share or Shares held by such
member and if he fals to comply with it, the Company may sell that Share or Shares In

such manner as the Directors decide
A Lien Enforcement Notice

(a) may only be given in respect of a Share which 1s subject to the Company’s Lien,
in respect of which a sum 1s payable and the due date for payment of that sum

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

22



513

514

515

(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 if the notice 1s not complied
with

Where Shares are sold under this Article

(a) the Directors may authonse 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 i1s not bound to see to the application of the consideration, and the
transferee’s title 1s not affected by any irregulanty n 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 appled

(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 to the Company's Lien over the Shares before the
sale for any money payable n respect of the Shares after the date of the Lien

Enforcement Notice

A statutory declaration by a Director or the Company secretary (if any) that the declarant
15 a Director or the Company secretary and that a Share has been sold to satsfy the
Company’s Lien on a specified date

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

(b) subject to comphance with any other formalties of transfer required by these
Articles or by law, constitutes a good title to the Share

52 Call Notices

521

Subject to these Articles and the terms on which Shares are allotted, the Directors may
send a notice (a 'Call Notice’) to a member requinng him to pay the Company a
specified sum of money (a ‘Call’) which 1s payable in respect of Shares which he holds at
the date when the Directors decide to send the Call Notice
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54

522

523

52 4

A Call Notice

(@) may not require a member to pay a Call which exceeds the total sum unpad on
his Shares (whether as to the Share's nominal value or any amount payable to
the Campany by way of premium),

(b) must state when and how any Call to which it refates 1s to be Paid, and
{c) may permit or require the Call to be Paid by instalments

A member must comply with the requirements of a Call Notice, but 15 not 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 it wholly or in part, or
{b) specily a later ime for payment than 1s specified in the notice,

by a further notice in Writing to the member in respect of whose Shares the Call 1s made

Liability to pay Calls

531

532

533

Liability to pay a Call 1s not extinguished or transferred by transferring the Shares in
respect of which it 1s required to be Paid

Joint holders of a Share are jointly and severally liable to pay all Calls in respect of that
Share

Subject to the terms on which Shares are allotted, the Drrectors 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 Cali Notice need not be issued

541

A Call Notice need not be 1ssued in respect of sums which are specified, in the terms on
which a Share I1s issued, as being payable to the Company n 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 in accordance with the terms of 1ssue
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542 If 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 In all respects as havng faled to comply with a
Call Notice in respect of that sum, and 1s hable to the same consequences as regards the

payment of interest and forferture
Failure to comply with Call Notice: automatic consequences
551 If aperson is liable to pay a Call and fails to do so by the Call Payment Date
(a) the Directors may I1ssue a notice of intended forfeiture to that person, and

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

552  For the purposes of this Article

(a) the ‘Call Payment Date’ i1s the time when the Call Notice states that a Call 1s
payable, unless the Diractors gwe a notice specifying a later date, in which case
the ‘Call Payment Date' 1s that {ater date,

(b) the ‘relevant rate' Is

(1) the rate fixed by the terms on which the Share in respect of which the
Call 1s due was allotted,

(2) such other rate as was fixed in the Call Notice which required payment of
the Call, or has otherwise been determined by the Directors, or

3) if no rate 1s fixed in either of these ways, five per cent per annum

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

554  The Directors may waive any obligation to pay interest on a Call wholly or in part
Notice of intended forfeiture
A notice of intended forfeiture

561 may be sent in respect of any Share in respect of which a Call has not been Paid as
required by a Call Notice,

562 must be sent to the holder of that Share or to a person entitled to 1t by reason of the
helder's death, Bankruptcy or otherwise,
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58

563 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,

564  must state how the payment Is to be made, and

565 must state that if the notice 1s not complied with, the Shares in respect of which the Call
Is payable wili be hable to be forfeited

Directors’ power to forfeit Shares

If a notice of intended forferture i1s not complied with before the date by which payment of the Call
1s required m the notice of intended forfeiture, the Directars may decide that any Share In respect
of which it was given 1s forfeited, and the forfeiture 1s to include all dwvidends or other moneys
payable in respect of the forfeited Shares and not Paid before the forfeiture

Effect of forfeiture
581  Subject to these Articles, the forferture of a Share extinguishes

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

respect of it, and

(b) all other nghts and habilites incidental to the Share as between the person
whose Share it was prior to the forfeiture and the Company

582  Any Share which 1s forfeited in accordance with these Articles
(@ is deemed to have been forfeited when the Directors decide that it is forfeited,
{s)] 1s deemed to be the property of the Company, and
{c) may be sold, re-allotted or otherwise disposed of as the Directors think fit
583 [f a person's Shares have been forfeted

(a) the Company must send him notice that forfeiture has occurred and record it in

the register of members,

(b) he ceases to be a member in respect of those Shares,

(c) he must surrender the Certificate for the Shares forfeited to the Company for
cancellation,

(d) he remains liable to the Company for all sums payable by him under these

Articles at the date of forfeiture In respect of those Shares, including any interest
(whether accrued before or after the date of forfeiture), and
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60

58 4

(8) the Directors may waive payment of such sums wholly or i part or enforce
payment without any allowance for the value of the Shares at the tme of
{orfeiture or for any consideration received on their disposal

At any time before the Company disposes of a forfeited Share, the Directors may decide
to cance! the forfeiture on payment of all Calls and interest due In respect of it and on
such other terms as they think fit

Procedure following forfeiture

591

592

593

59 4

If a forferted Share 1s to be disposed of by being transferred, the Company may receive
the consideration for the transfer and the Directors may authonse any person to execute

the Instrument of transfer

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

(a) 1s conclusive evidence of the facts stated in it as aganst all persons claiming to
be entitied to the Share, and

(b) subject to compliance with any other formalites of transfer required by these
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 (f any) nor 1s his title to the Share affected by any irregulanty in or
invalidity of the process leading to the forfeiture or transfer of the Share

If the Company sells a forfeited Share, the person who held it prior to its forferiture 1s
entitled to receive 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 um n respect of that
Share,

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

15 not required to account for any money earned on them

Surrender of Shares

601

A member may surrender any Share

(a) in respect of which the Directors may issue a notice of intended forfesture,
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602

603

60 4

(b which the Directors may forfert, or

(c) which has been forfeited

The Directors may accept the surrender of any such Share

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

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

which has been forfeited

Transfer and transmission of Shares

Transfers of Shares — general provisions

611

612

613

614

615

Shares may be transferred by means of an Instrument of transfer in any usual form or

any other form approved by the Directors, which 1s executed by or on behalf of
(a) the transferor, and
{b) (f any of the Shares 1s Partly Paid) the transferee

No fee may be charged for registening any Instrument of transfer or other Document
relating to or affecting the title to any Share

The Company may retain any Instrument of transfer which is registered

The transferor remains the holder of a Share until the transferee’'s name (s entered in the

register of members as its holder

The Directors may refuse to register the transfer of a Share if
(a) the Share 1s not Fully Paid,

{b) it 15 a Share on which the Company has a lien,

{c) the transfer 1s not lodged at the Company’s registered office or such other place

as the Directors have appointed,

{d) the transfer 1s not accompamed by the Certficate for the Share(s) to which 1t
relates, or such other evidence as the Directors may reasonably require to show
the transferor's night to make the transfer, or ewidence of the nght of someone

other than the transferor to make the transfer on the transferor's behalf,
(e) the transfer 1s 1n respect of more than one class of Share,

f the transfer 1s 1n favour of more than four transferees,
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617

618

619

6110

(9) the transfer 1s to an Employee who has not complied with the provisions of Article
65,

{(h) the transfer 1s to a bankrupt, 2 mmor or a perscn who lacks capacity (within the
meaning of the Mental Capacity Act 2005), or

{1 the transfer 1s to a person reasonably believed by them to be a competitor of the
Company or a person connected with such a competitor

If the Directors refuse to register the transfer of a Share, the Instrument of transfer must
be returned to the transferee with the notice of refusal unless they suspect that the
proposed transfer may be fraudulent

No member may transfer any Shares other than in accordance with Articles 61 — 64
Subject to Articles 615, 619, 6110 and 63 15(b), the Directors shall be required to
register promptly any transfer of Shares made in accordance with the provisions of
Articles 61 to 64, but shall not register any transfer of Shares not permitted by those
Articles

For the purposes of Articles 61 to 64 inclusive, a reference to a transfer of a Share shall
include (without himitation} the transfer or sale of the legal title to and/or the beneficial
ownership in a Share, the transfer or sale of any other interest in or nght attaching to a
Share, the grant or creation of any option, mortgage, charge, lien, encumbrance or frust
over a Share or over any interest In or right attaching to a Share or any direction (whether
by way of renouncement or assignment or otherwise) of any nght to receive or subscribe
for a Share, in each case whether or not for consideration and whether or not by means

of an instrument In writing

Any transfer or purported transfer of Shares made otherwise than in accordance with
Articles 61 to 64 shalli be void and of no effect and the Directors shall be entitled to refuse
to register the transfer or purported transfer in question andfor to require by notice in
Writing that a Transfer Notice be given immediately in respect of the Shares concerned
Any Transfer Notice required to be given under this Article 61 9 shall not specify a
Prescribed Pnice and shall not be subject to a Minimum Transfer Condition

For the purpose of ensuring that a transfer of Shares 1s duly authonised under these
Articles or that no circumstances have ansen by reason of which a Transfer Notce may
be required to be given, the Directors may from time to time require any member or
former member or the personal representatives or trustee in bankruptcy, receiver,
administrator or hquidator of any member or any person named as transferee in any
instrument of transfer lodged for registration to provide to the Company such information
as the Directors think reasonable regarding any matter which they consider relevant if
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such information 1s not provided to the reasonable satisfaction of the Directors within 15

Business Days after request, the Directors shall be entitled to refuse to register the

transfer in question or {In case no transfer i1s n queston) to require by notice In Wnting

that a Transfer Nohice be given immediately in respect of the Shares concerned or where

a Transfer Notice ought to have been given in respect of any Shares the Directors may

by notice In Writing require that the Transfer Notice be given immediately in respect of

the Shares concerned Any Transfer Notice required to be given under this Article 61 10

shall not specify a Prescribed Price and shall not be subject to a Minimum Transfer

Condition

62 Permitted transfers

621  Notwithstanding the provisions of Article 63

(a)

(b)

{c)

(d)

(e)

any member may at any time transfer Shares to a Relation over the age of 18 or
to the trustees of a Family Trust,

any member who I a trustee of a Family Trust may at any tme transfer Shares

to

(1 the new or remaining trustees of the Family Trust upon any change of
trustees, and

(2) any person (being a Relation of a member or of a former member who

has previously transferred some or all of his Shares in accordance with
Article 62 1(a)) on his becoming entitled to such Shares under the terms

of the Family Trust,

any member may at any time transfer Shares to the trustees of an Employee
Trust,

any member who Is a trustee of an Employee Trust may at any tme transfer
Shares to

(1) the new or remaining trustees of the Employee Trust upon any change of
trustees, and

(2) any beneficiary of the Employee Trust in accordance with the terms of
the Employee Trust,

any corporate member may at any time transfer s shares to its holding

company, any subsidiary or any subsidiary of its holding company, and
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{f)

any member holding Shares as a result of a transfer made after the date of the
adoption of these Articles by a person 1n relation to whom such member was a
Permitted Transferee may at any tme transfer Shares to the person who
onginally transferred such Shares to him {or to any other Permitted Transferee of

such onginal transferor)

622  Whilst any Shares are being transferred in accordance with Articles 63 or 64 no transfers

of Shares pursuant to Article 62 1 shall be permitted

Transfers of Shares subject to pre-emption rights

Transfer Notice

631  Save In respect of a Permitted Transfer, a Proposing Transferor shall first give a Transfer

Notice to the Directors The Transfer Notce shall conshtute the Company his agent for

the sale of those Shares at the Prescribed Price Except as provided in this Article or

with the consent of the Directors, a Transfer Notice once given or deemed to be given

shall not be revocable

Contents of Transfer Notice

632 A Transfer Notice

(@
(b)

(c)

(@)

(e)

shall specify the number of Sale Shares,

except as otherwise provided by these Articles, may specify the Prescnbed Price
per Sale Share,

shall, if the Proposing Transferor has received any offer to purchase, or has
otherwise negotated the sale of, Shares (whether or not such terms are legally
binding or condional), within the period of three months pnor to service of the
Transfer Notice, give the name of the prospective buyer, the number of Shares

concerned and the price per Share,

may state that unless Purchasers are found for all or not less than a specified
number of the Sale Shares, he shall not be bound to transfer any of such Shares

(‘Minimum Transfer Condition’), and

may not be given by an Excluded Person unless required by the Directors under
and in accordance with Articles 61 9, 61 10 or 64
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The Prescribed Price

633

Immediately upon receipt by the Company of a Transfer Notice which does not specify a
Prescribed Price for the Sale Shares, the Directors shall seek to agree the Prescribed
Price with the Proposing Transferor in the event that the Prescrnbed Price 1s not agreed
within ten Business Days of receipt of the Transfer Notice by the Company, the Directors
shall within a further three Business Days request the Auditors (acting as experts and not
as arbitrators) to certify the Prescribed Price on the basis set out in Article 63 4

Terms of reference for valuing Shares

63 4

635

The Auditors shall be instructed to certify to the Company the Prescribed Pnce as soon
as practicable after receipt of such instructions The Prescnibed Price shall be the value
of each Sale Share calculated on the following basis

(a) by determining the sum which a willing purchaser would offer to a willing vendor
for the whole of the 1ssued share capital of the Company {(on arm's length terms)
and dividing this by the total number of Shares in issue at the date the Transfer

Notice Is given, and

{b} as if the Company 1s then carrying on business as a going concern and on the

assumption that it will continue to do so, and

()] by making such adjustments as the Auditors consider far and reasonable to
reflect any premium or discount anising in relaton to the size of the shareholding
being the subject of the Transfer Notice and any restrictions on the transferability
of the Shares

The costs and expenses of the Auditors in determining the Prescribed Price shall, if and
to the extent permitted by law, be borne by the Company and otherwise shall be paid as
to one half by the Proposing Transferor and as to the other half by the Purchasers in
proportion to the number of Sale Shares acquired by them If none of the Transfer
Shares I1s purchased pursuant to this Article 63 the Proposing Transferor shall pay all
such costs and expenses

Offer of Sale Shares to members

636

The Sale Shares shall, within 10 Business Days following receipt of the Transfer Notice
or the date upon which a Transfer Notice 15 deemed to have been given pursuant to
Article 64 (or, in a case falling within Article 63 3, within 10 Business Days following
agreement or certificaton of the Prescribed Price}, be offered by the Company for
purchase at the Prescribed Price in the following manner
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(a)
{b)

©

(d)

Acceptance

all offers shall be made by notice in Writing,

all offers shall hmit a tme (being not less than 10 and not more than 20 Business
Days) within which the offer must be accepted in Wnting or, in default, wili be
deemed to have been declined,

the Sale Shares shall be offered to the members (other than the Proposing
Transferor and any Excluded Person(s)) in proportion (as nearly as may be) to
the aggregate nominal value of ther then respective holdings of Shares
('Proportional Entitlement’), and

each member to whom the offer 1s made (if more than one) shall be invited to
indicate whether, 1If he accepts the number of Sale Shares offered to him
pursuant to this Article 63 6, he wishes to purchase any Sale Shares offered to
other members in the same offer which they decline to accept (such Sale Shares
being referred to as ‘Excess Sale Shares’) and if so the maximum number of

Excess Sale Shares he wishes to purchase

637  Any member to whom Sale Shares are offered may accept all or some only of the Sale

Shares offered to him  Acceptances must be in Wnting and received by the Company

within the period stipulated for acceptances in Article 62 6(b)

Allocation of Sale Shares

638 If the Transfer Notice contains a Mimnmum Transfer Condition, the Company may not

make any allocation of Sale Shares unless and unhtl it has found Purchasers for the

mintmum number of Shares specified in the Mimimum Transfer Condition

639 Subject to Article 63 8, the Company shall allocate the Sale Shares and any Excess Sale

Shares between the members who have indicated that they wish to purchase Sale

Shares as foliows

@)

(b)

if the total number of Sale Shares applied for 1s equal to or less than the available
number of Sale Shares, each member shall be allocated the number for which he

apphed, but

if the total number of Sale Shares applied for 1s greater than the available
number of Sale Shares, sach member shall be allocated his Proportional
Enttlement or such lesser number of Sale Shares for which he has applied and
applications for Excess Sale Shares shall be allocated in accordance with such

applhications or, in the event of competiion, among those members applying for
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63 11

6312

6313

6314

Excess Sale Shares in such proportions as equal (as nearly as may be) the
relative proportions of all the Shares held by such members

If any provision of this Article 63 would result in any member being offered a fractional
number of Shares, the Directors shall round the offer or allocation up or down to a whole
number of Shares (which shall, for the avotdance of doubt, include zero), in such manner

as they may determtne

Allocations of Sale Shares made by the Company pursuant to Article 63 9 shall constitute
the acceptance by the persons to whom they are allocated of the offer to sell those
Shares, provided that no person shall be obliged to take more than the maximum number
of Sale Shares that he has indicated to the Company he 1s willing to purchase

The Company shall immediately upon allocating any Sale Shares give notice in Writing (a
‘Sale Notice’) to the Proposing Transferor and to each member to whom Sale Shares
have been allocated of the number of Sale Shares so allocated and the aggregate price
payable for them

Completion of the sale and purchase of the Sale Shares in accordance with the Sale
Notice shall take place within five Business Days of the date of the Sale Notice Upon

completion

(a) the Proposing Transferor shall deliver to the Company duly executed stock
transfer forms transfernng the Sale Shares specified in the Sale Notice to the
Purchasers to whom they have been allocated, together with the relevant share

certificate relating to the Sale Shares,

(b) each Purchaser shall make payment to the Company of the relevant pnce due
including any stamp duty payable, to be held by the Company on trust for the
Proposing Transferor or for HM Revenue and Customs (as appropriate), and the
Company’s receipt of the purchase money shall be a good discharge to each
Purchaser, and

(c) the Company shall as soon as practicable pay the purchase pnce to the
Proposing Transferor and arrange for the transfers to be stamped (f applicable},
subject to any due stamping, regsster the transfer of the Sale Shares and 1ssue a
new share certificate in favour of each Purchaser as appropriate

Failure to transfer

If any person, after having become bound to transfer any Sale Shares under these
Articles, shall fail to do so, the Directors may authonse any person (who 1s (as security
for the performance of the Proposing Transferor's obligations) hereby irrevocably and
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63 16

6317

unconditionally apponted as agent of the Proposing Transferor for the purpose) to
execute on behalf of and as agent for the Proposing Transferor any necessary
instruments of transfer and shall register the relevant Purchaser as the holder of the Sale
Shares The Company's receipt of the purchase money shall be a good discharge to the
relevant Purchaser, and the Company shall hold the purchase money on trust for the
Proposing Transferor After the name of the relevant Purchaser has been entered in the
register of members of the Company, the valdity of the proceedings shall not be
questioned by any person

Share transters to third parties

If not all the Sale Shares are sold under the provisions contained in Articles 63 1 to
63 14, the Company shall promptly notfy the Proposing Transferor who may at any time,
within 60 Business Days after receving such notrficatron, and subject always to Article
61 5, transfer to any third party (including the Company} any unsold Sale Shares at any
price not less than the Prescrnbed Price, provided that

(a) if the Proposing Transferor stipulated in the Transfer Notice a Mimimum Transfer
Condion which has not been sausfied, the Proposing Transferor shall not be
entitled to sell any Sale Shares unless he complies with such Minimum Transfer

Condition,

{b) any such sale shall be a sale in good farth and the Directors may require to be
satisfied (in such manner as they may reasonably think fit) that the Sale Shares
are being sold for not less than the Prescribed Prce without any deduction,
rebate or allowance whatsoever and If not so satisfied may refuse to register the

transfer, and

(© no Shares may be transferred pursuant to this Article 63 15 by or to any person
who 1s an Excluded Person, without approval of the Directors

Excluded Directors

For the purposes of Aricies 63 and 64 no Excluded Director may participate in any
decision making process or meetings of the Directors at which a transfer or proposed

transfer of his Shares 1s under consideration
No sale of Shares at Prescribed Price

If a Proposing Transferor specifies a Prescribed Price i accordance wath Article 63 2 and
any Sale Shares remain unsold in accordance with Article 63 15, the Proposing
Transferor may not, with regard to such Sale Shares, 1ssue a further Transfer Notice for a
penod of 60 Business Days after the expiry of the period referred to in clause 63 15
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64

Compulsory transfers of Shares

64 1

Transfer of Shares on death or insolvency or similar events

(a) In this Article 64 1, a *‘Relevant Event’ means

(1) in relation to a member being an indvidual

()

()
{{}]

his being adjudicated or declared bankrupt or a petition being
presented for his bankruptcy,

his death, or

the happening of any such event as 15 referred to tn Article 23 5
or 23 6,

(2) a member making any voluntary arrangement or composition with
creditors,
(3) a member who recewed Shares as a result of a Permitied Transfer

ceasing to be a Permitted Transferee in relation to the person from

whom he acquired the Shares other than as a result of the death of that

person, including without imitaton, a member ceasing to be the spouse

or cwil partner of the person from whom he acquired the Shares, and

4) in relation to a corporate member

()

(W)

(m)

(v)
\J)

a recewver, administrative receiver or administrator being
apponted to such member or over all or any part of its
undertaking or assets,

such member entening into hquidation (other than a hquidation
for the purposes of a bona fide scheme of solvent amalgamation

or reconstruction),

such member ceasing or threatening to cease to cary on
business,

such member becoming insolvent,

any event analogous to those described in (1) to (v) above

occurning in a foreign junsdiction in relation to such member

()] Within the period commencing on the date of the occurrence of a Relevant Event

or, if later, the date on which it comes to the attention of the Directors and
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(©)

(@

expinng six months later, the Directors may serve a notice on the member and/or
his agents, personal representatives, attorneys, donees or trustees-in-bankrupicy
notifying him that he 1s with immedsate effect, deemed to have served a Transfer

Notice In respect of all ar some of the Shares held in his name

A Transfer Notice deemed to have been given pursuant to Article 64 1(b) shall
not specify a Prescribed Price nor a Proposed Purchaser and shall not contain a
Minimum Transfer Condition  In such circumstances the Prescribed Price shall
be determined in accordance with Article 63 4

The prowisions of Article 64 1(b) shall not apply to a person who becomes
enttled to Shares in consequence of the death of a member if that person would
otherwise have been a Permitted Transferee of the deceased member

Leavers

@

In this Article 64 2

(1) a ‘Leaver shall mean
N any Good Leaver or Bad Leaver,
n any member holding Shares as a nominee for any Good Leaver

or Bad Leaver, in respect of the Shares so held,

m) any member who 1s not himself an Employee or Director and
who has acquired Shares by means of a Permitted Transfer or
by means of any number of intermediate Permitted Transfers,
directly or indirectly from a Good Leaver or Bad Leaver, in

respect only of the Shares so acquired, or

(v) any person who, after becoming a Good Leaver or Bad Leaver,
becomes enttfed to any Shares under any agreement or
arrangement for the i1ssue, allotment, sale or transfer, or any
nght to call for the 1ssue, allotment, sale or transfer, of such
Shares, whether in accordance with any Share Incentive Plan or

otherwise,

@ ‘employed by the Company shall mean being a Director or an
Employee of the Company or any member of the Group,

(3) ‘Good Leaver' shall mean
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an Employee or Director who ceases to be employed by the Company

consequence of

(1
(W
()

(™)

)
(v1)

his death,
retirng at normal retirement age,

suffening a physical or mental detenoration which, in the opinion
of the Directors (other than any Excluded Director}, I1s sufficiently
serious to prevent the relevant person from pursuing his normal

employment or which senously prejudices his earning capacity,

the termination of his employment or engagement on the
grounds of iliness or other incapacity (whether physical or
mental),

redundancy,

any other reason as may be agreed otherwise by the Directors
(provided that notwithstanding Articles 18 - 20, no Excluded
Director may vote on any proposal to give such agreement)

(4) ‘Bad Leaver' shall mean an Employee or Director who

{

m

ceases to be employed by the Company other than In

circumstances constituting him a Goad Leaver, or

gives notice of termination of his employment or engagement

with the Company or any member of the Group

(b) Within the penod commencing on the date upon which a member becomes a

Leaver and expinng months later, the Directors {other than any Excluded

Director) may serve a notice on the Leaver notifyjing him that he 1s, with

immediate effect, deemed to have served a Transfer Notice in respect of all or

some of the Shares held in hus name

(©) A Transfer Notice deemed to have been given pursuant to Article 64 2(b) shall

not specify a Prescribed Price nor a Proposed Purchaser and shall not contain a

Minimum Transfer Condition In such circumstances, the Prescrnibed Price shall

be

a)] in the case of a Leaver who

()

Is a Good Leaver,

38



64 3

644

645

()] 1s holding the Sale Shares as nominee for a Good Leaver, or

{tn} has acqured the Sale Shares as described 0 Article
64 2{(a)(1)(in} from a Good Leaver,

the price per Sale Share agreed or determined in accordance with Article
63 4, and

(2) in all other cases, the lesser of

()] the price per Sale Share agreed or determined in accordance
with Article 63 4, and

)] the average price per share pard when such Sale Shares were
acqured by the relevant Bad Leaver referred to in Article
64 2(a){1} (whether or not the Leaver is himself the Bad Leaver)

Effect of deemed Transfer Notice

In the event that a Transfer Notice shall be deemed to have been served pursuant to
Article 64 1({b) or 64 2(b), all the provisions of Article 63 shall apply as modified by this
Article 65

Arrangements pending transfer

With effect from the Directors serving a notice pursuant to Article 64 1({b) or 64 2(b), any
Shares held by the relevant members will cease to confer the nght to be entifled to
receive notice of, attend and vote at any general meeting of the Company and such
Shares will not be counted In determining the total number of votes which may be cast at
any such meeting, or for the purposes of a written resolution of the Company The night
will be restored immediately upon the Company registering a valid transfer of such
Shares in accordance with these Articles or, If earlier, upon the nghts of pre-emption
contained In Article 63 being exhausted with no Purchaser being found for the Shares in
queshon

Excluded Persons — prior Transfer Notices withdrawn

If any person becomes an Excluded Person the Directors may at any time by notice In
wniting to such person revoke any Transfer Notce given by such person prior to that
event In such circumstances, these Articles shall operate as If nc such notice had been
given, provided that, for the avoidance of doubt, such revocation shall be without
prejudice to any sale of the Shares the subject of the Transfer Notice completed prior to
such revocation
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€6

Acquisition of Shares by Employees

651

652

653

65 4

Where any company in the Group 1s hable fo account to any tax authorty (including,
without limitaton, HM Revenue and Customs) for any tax {including, without bmitation,
income tax and national insurance contributions) payable by an Employee in respect of
or in connection with the allotment, 1ssue or transfer of Shares and/or 1s Ihable for any
secondary class 1 national insurance contributions in respect of any such allotment,
1ssue or transfer which was in satisfaction of the exercise of a share option (together, a
‘Tax Liabihty"), the Employee shall make a payment to the Company for an amount
equal to such Tax Liabdity, on demand For the avoidance of doubt, the Tax Liability
shall include any additional tax and national insurance contributions payable as a result
of the making of any election descnbed in Article 65 3(b)

The Company shall have the nght to set-off, against any amount payable by any
company n the Group to an Employee, any amount payable by the Employee to the
Company under Article 65 1

In relation to the allotment, 1ssue or transfer of any Shares to an Employee, the
Employee shall, before he 1s registered as the holder of such Shares

{(a) either
(1) pay to the Company, or such member of the Group as the Company may
direct, an amount equal to the Tax Liability arising on or Iin connection
with that event, or
(2) enter into arrangements with the Company which shall ensure that an
amount equal to such Tax Liability will be paid to the Company within
such period as the Company shall specify, and
(b) if so required by the Company, enter into an election pursuant to s431(1) or (2)

Income Tax (Earnings and Pensions) Act 2003

The obligations of an Employee under Article 65 3 shall be treated as condittons which
must be fulfiled before the Company 1s obliged to register the allotment, 1ssue or transfer
of any Shares to the Employee

Transmission of Shares

66 1

66 2

The Company shall recognise no person other than a Transmittee as being entitled to the
Share n respect of which he 1s a Transmittee

Nothing in these Articles releases the estate of a deceased member from any hability in
respect of a Share solely or jointly held by him
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€8

€9

70

Transmittee’s rights

67 1

672

A Transmittee who produces such evidence of entilement to Shares as the Directors
may properly require

(@) may, subject to these Articles, choose either to become the holder of those

Shares or to have them transferred to another person, and

(b) subject to these Articles, and pending any transfer of the Shares to another
person, has the same nights as the holder had

A Transmittee has no nght to attend or vote at a general meeting In respect of Shares to
which he i1s entitled as Transmittee until he becomes registered as a member In respect
of those Shares

Exercise of Transmittee’'s rights

68 1

682

683

A Transmittee who wishes to become the holder of Shares to which he has become
entitled must notify the Company in Writing of that wish and any such notfication shall be
regarded as a transfer for the purposes of these Articles

If a Transmittee wishes to have a Share transferred to another person, he must execute

an Instrument of transfer 1n respect of it

Any transfer made or executed under this Article is to be treated as If 1t were made or
executed by the person from whom the Transmittee has denved rights in respect of the
Share, and as If the event which gave rise to the transmission had not occurred

Transmittees bound by prior notices

If a notice 1s given to a member in respect of Shares and a Transmittee I1s entitled to but s not the

registered holder of those Shares, the Transmittee 1s bound by the notice

Fractions of Shares

Procedure for disposing of fractions of Shares

701

702

This Article applies where there has been a consolidation or division of Shares or a
capitalisation pursuant to Article 79 and, as a result, members are entitled to fractions of

Shares
The Directors may

(a) sell the Shares representing the aggregated fractions to any person including the
Company for the best price reasonably obtainable,
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703

704

705

(b) authonse any person to execute an Instrument of transfer of the Shares to the

purchaser or a person nominated by the purchaser, and

(c) distribute the net proceeds of sale in due proportton among those entitled to the

relevant fractions

Where any member's entitlement to a porticn of the proceeds of sale amounts to less
than a minimum figure determined by the Directors, his porion may be distributed to an
organisation which 1s a charnity for the purposes of the laws of England and Wales,
Scotland or Northern Ireland

A person to whom Shares are transferred 15 not obliged to ensure that any purchase

money Is received by persons entitled to the relevant fractions

The transferee's title to the Shares s not affected by any wregulanty in or invalidity of the

process leading to ther sale

Distnibutions

Procedure for declaring dividends

711

712

713

714

715

716

The Company may by ordinary resolution declare dividends, and the Directors may
decide to pay intennm dwdends

A dwvidend must not be declared unless the Directors have made a recommendation as

to its amount and such dividend must not exceed the amount recommended

No dividend may be declared or paid unless it 1s in accordance with members’ respective
nights

Unless the members’ resolution to declare or Directors’ decision to pay a dividend, or the
terms on which Shares are i1ssued, specify otherwise, it must be paid by reference to
each member's holding of Shares on the date of the resolution or decision to declare or

pay It

If the Company’s share capital 1s divided into different classes, no intenm dividend may
be paid on Shares carrying deferred or non-preferred nghts if, at the tme of payment,

any preferential dividend 1s In arrears

The Directors may pay at intervals any dividend payable at a fixed rate if it appears to
them that the profits available for distribution justify the payment
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73

74

717  If the Directors act in good faith, they do not incur any hability to the holders of Shares
conferring preferred nghts for any loss they may suffer by the lawful payment of an
intenm dividend on Shares with deferred or non-preferred nghts

Calculation of dividends

Except as otherwise provided by these Articles or the nghts attached to Shares or the terms on
which they are 1ssued, all dwdends must be

721  declared and paid according to the amounts Paid up on the Shares on which the dividend
15 pard, and

722  apportioned and paid proportionately to the amounts Paid up on the Shares during any
portion or porttons of the perod in respect of which the dividend 1s paid

Payment of dividends and other distnbutions

Where a dividend or other sum which 15 a distribution 1s payable, 1t must be paid by one or more

of the following means

731 transfer to a bank or buitding society account specified in Writing by the Distribution
Recipient,

732 sending a cheque made payable to the Distrbution Recipient by post to him at his
registered address (if he 1s a holder of the Share), or (in any other case) to an address
specified in Writing by the Distribution Recipient,

733 sending, by post, a cheque made payable to such person and to such address as the
Distnibution Recipient has specified in Writing, or

734  any other means of payment as the Directors agree with the Distnbution Recipient in
Writing

Deductions from distributions in respect of sums owed to the Company

741  If the Directors are enttled to issue a Lien Enforcement Notice in respect of a Share, they
may instead deduct from any dividend or other sum payable In respect of the Share any
sum of money which 1s payable to the Company in respect of that Share to the extent
that they would be entitied to require payment under a Lien Enforcement Notice

742  Money so deducted must be used to pay any of the sums payable in respect of that
Share

743  The Company must notify the Distribution Recipient in Writing of
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76

77

78

(a) the fact and amount of any such deduction,

(b} any non-payment of a dividend or other sum payable in respect of a Share
resulting from any such deduction, and

{c) how the money deducted has been applied

No interest on distributions

The Distribution Recipient 1s not entitled to interest on any dividend or other sum payable in

respect of a Share unless otherwise provided by the terms on which the Share was 1ssued or the

provisions of another agreement between the holder of that Share and the Company

Unclaimed distributions

761

762

763

The Directors may invest or otherwise use for the benefit of the Company all dividends or
other sums which are payable i respect of Shares and are unclaimed

The payment of any such dividend or other sum Into a separate account does not make
the Company a trustee in respect of it

if a Distnbution Recipient has not claimed a dividend or other sum in the period of twelve
years after it became due for payment he shall no longer be entitled to that dividend or

other sum and 1t ceases to remain owing by the Company

Non-cash distributions

771

772

Subject to the terms of 1ssue of the Share in question, the Company may, by ordinary
resolution on the recommendation of the Directors, decide to satsfy all or part of a
dividend or other distribution by transferring non-cash assets of equivalent value

For the purposes of satisfying a non-cash distribution, the Directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the
distrnbution

(@ foang the value of any assets,

{s)] paying cash to any Distnbution Recipient on the basis of that value in order to
adjust the rights of recipients, and

(c) vesting any assets in trustees

Waiver of distnbutions

Distnbution Recipients may waive therr entittement to a dvidend or other distribution by giving the

Company notice in Writing to that effect, but if
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781 the Share has more than one holder, or

782 more than one person 1s enhtled to the Share, whether by reason of the death or

Bankruptcy of one or more joint holders, or otherwise,

the notice 1s not effective unless it 1s expressed to be given, and signed, by all the holders or
persons otherwise entitlied to the Share

Capitalisation of profits
79 Authority to capitalise and appropriation of capitalised sums

791  Subject to these Articles, the Directors may, if they are so authonsed by an ordinary

resciution

(a) decide to capitalise any profits of the Company (whether or not they are available
for distrbution) or any sum standing to the credt of the Company's share

premium account or capital redemption reserve, and

(b} appropriate and apply any sum which they so decide to capitalise (a ‘capitalised
sum’) to and for the benefit of the persons who would have been entitled to it if i
| were distributed by way of dividend (the ‘persons entitled’) and i the same

proportions

792  Any capitalised sum may be applied n paying up new Shares of a nominal amount equal
to the capitaised sum which are then allotted, credited as Fully Paid to the persons
entitled or as they may direct

793 A capitalised sum which was appropnated from profits available for distnbution may be
applied in or towards paying up any amounts unpaid on existing Shares held by the
persons entitled

PART 5 - Miscellaneous provisions
Communications
80 Means of communication to be used

801 Subject to these Articles, anything sent or supplied by or to the Company under these
Articles may be sent or supplied in any way n which the Companies Act 2006 provides
for Documents or information which are authonsed or required by any prowvision of that

Act to be sent or supplied by or to the Company

802 Subject to these Articles, any Bocument to be sent or supplied to a Director in connection
with the taking of decisions by Directors may also be sent or supphied by the means by
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82

which that Director has asked to be sent or supplied with such Documents for the time
being

803 A Director may agree with the Company that Documents sent to that Director in a
particular way are to be deemed to have been received within a specified time of being
sent, and for the specified time to be less than 48 hours

Failure to notify contact details

811 If
(a) in a penod of 12 menths commencing on the date on which the Company sends
a Document to a member which 1s subsequently returned undelivered (or the
Company receives notification that it has not been delivered), and
(b) the Company sends one or more further Documents to that member and all such

Documents are returned undelivered, or the Company receives notification that

they have not been delivered,
that member ceases to be entitled to receive notices from the Company

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

entitled to recewve 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 another means of
communication, the information that the Company needs to use that means of

communication effectively
Adminmistrative arrangements
Company seals
821  Anycommon seal may only be used by the authonty of the Directors

822 The Directors may decide by what means and in what form any common seal is to be

used

823 Unless otherwise decided by the Directors, If the Company has a common seal and 1t is
affixed to a Document, the Document must also be signed by at least one authornised

person In the presence of a witness who attests the signature
824  For the purposes of this Article, an authorised person 1s

{a) any Director of the Company,
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84

85

86

(b) the Company secretary, if any, or

(c) any persan authonsed by the Directors for the purpose of signing Documents to

which the common seal 1s applied
No night to inspect accounts and other records

Except as provided by law or authorised by the Dwectors or an ordinary resolution of the
Company, no person Is entited to inspect any of the Company’s accounting or other records or

Documents merely by wvirtue of being a member
Provision for employees on cessation of business

The Directors may decide to make provision for the benefit of persons employed or formerty
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

Directors’ indemnity and insurance
Indemnity

851 Subject to Article 852, a Relevant Director may be indemnified out of the Company’s

assets against

(a) any lhability incurred by him in connection with any neghigence, default, breach of
duty or breach of trust in relation to any member of the Group,

(b) any liability incurred by him in connection with the actmties of any member of the
Group In Its capacity as a trustee of an occupational penston scheme (as defined
in $235({6) Companies Act 2006),

{© any other hability incurred by him as an officer of any member of the Group

852 This Article does not authorise any indemnity which would be prohibited or rendered vord
by any provision of the Companies Acts or by any other provision of law

Insurance

The Directors may decide to purchase and maintain insurance, at the expense of the Company,
for the benefit of any Relevant Director in respect of any less or hability which has been ¢r may
be incurred by a Relevant Director in connechon with his duties or powers In relation to any
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member of the Group or any pension fund or employees’ share scheme of any member of the

Group

Defined terms

871

Interpretation

In these Articles, unless the context requires otherwise

‘Acceptance Period’

‘Alternate’
‘Appointor’
‘Articles’

‘Auditors’

‘Bad Leaver'

‘Bankruptcy’

‘Business Day’

‘Call Notice'
‘Call’

‘Certificate’

‘Chairman of the Meeting'

‘Chairman’

the period dunng which an offer made under Article
63 6 1s open for acceptance,

has the meaning given in Article 26,
has the meaning given in Article 26,
the Company's articles of association,

the audrtors of the Company from tme to tme or, if
there are no such auditors or If the auditors dechine
to act, such firm of accountants as the Company
may specify from time to time,

has the meaning given in Article 64 2{a) (4},

includes individual Insolvency proceedings In a
junsdiction other than England and Wales or
Northern Ireland which have an effect similar to that
of bankruptcy,

a day (other than a Saturday or Sunday} on which
banks are generally open for business in London,

has the meaning given in Article 52,
has the meaning given 1n Article 52,

a paper certificate (other than a share warrant)
evidencing a person’'s title to specified Shares or

other secuntes,
has the meaning given in Article 31,

has the meaning given in Article 11,
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‘Compantes Acts’

‘Company’s Lien’
‘Compulsory Share Transfer’
‘Conflict’

'‘Connected’

‘connected’

‘Director’

‘Distribution Recipient’

‘Document’

‘employed by the Company’

‘Employee Trust'

the Companies Acts (as defined m s2 Companies
Act 20086), insofar as they apply to the Company,

has the meaning given in Article 50,
a transfer of Shares pursuant to Article 64,
has the meaning given in Article 18 1,

in relation to a Director, has the meaning given to it
In §8 252-255 Companies Act 2006,

shall have the meanmg set out in 55993 and 994
Income Tax Act 2007,

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

name called,

in respect of a Share In respect of which a dividend

or other sum Is payable
(a) the holder of the Share, or

(b) if the Share has two or more joint holders,
whichever of them 1s named first in the

register of members, or

(c) if the relevant member 1s no longer entitied
to the Share by reason of death or
Bankruptcy, or otherwise by operation of
taw, the Transmittee,

includes, untess otherwise specified, any document

sent or supplied in electronic form,

shall, other than in the defintion of ‘Employee’, have
the meaning set out in Article 64 2(a)(2),

any trust which may be established from time to
tme and which sausfies the defimtion of an
“‘employees’ share scheme” set out in $1166

Companies Act 2006 and has been approved by the
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‘Employee’

‘Excess Sale Shares’
‘Excluded Director’

‘Excluded Person’

Family Trust’

‘Fully Paid’

‘Good Leaver’

‘Group’

Directors,

a person who s or who the Directors propose be
employed by the Company or by any member of the
Group or a person whose services are made
avallable to the Company or any member of the
Group under the terms of an agreement between
the Company or any member of the Group (and
‘contract of employment shall be construed

accordingly to include such an agreement),
shall have the meaning set out in Arhcle 63 6(d},
any Director who 1s an Excluded Person,

any member or other person who 15 required to give
or 1s deemed to have given a Transfer Notice under
Article 64 (whether or not that requirement has been
compled with) but so that such member or other
person shall notf cease to be an Excluded Person If,
at the end of the Acceptance Period relating to such
required or deemed Transfer Notice, the Gompany
has falled to find members wishing to purchase all
the Sale Shares the subject of such Transfer Notice,

in relation to a member or former member, a trust or
settliement set up wholly for the benefit of the
member or former member and/or all or any of that
member's or former member's Relations {but so that
the clusion of a charty as an ultimate default
beneficiary shall not prevent a trust or settiement
from being a Family Trust),

in relation to a Share, means that the nominal value
and any premium to be Paid to the Company In
respect of that Share have been Paid to the
Company,

shall have the meaming set out In Article 84 2(a)(3),

the Company and any subsidiary or holding
company of the Company and any other subsidiary
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‘Instrument’

‘Leaver’

‘Leaver's Shares’

‘Lien Enforcement Notice’
‘Minimum Transfer Condition’
‘Paid’

‘Partly Paid’

'Permitted Transfer'

‘Permitted Transferee'

‘Prescribed Price’

‘Proportional Entittement’
‘Proposing Transferor’
‘Proxy Notice’

‘Purchaser’

‘Relation’

of any such holding company,

a Document in hard copy form,

shall have the meaning set out In Article 64 2{a)(1),
all the Shares held by a Leaver,

has the meaning given in Article 51,

shall have the meaning set out in Article 63 2(d),
paid or credited as paid,

in relatton to a Share means that part of that Share’s
nominal value or any premum at which it was

Issued has not been Paid to the Company,
a transfer of Shares in accordance with Article 62,

a person to whom a Permitted Transfer of Shares

may be made,

(@) subject to {b) below, the price per Sale
Share specified in the Transfer Notice or {if
no price 1s specified) the price per Sale
Share agreed or certified pursuant to Article
63 3 or 63 4, but

) where the provisions of Article 64 2 apply,
the price stipulated in that Article,

shall have the meaning set out in Articte 63 6(c),
a member who proposes to transfer any Shares,
has the meaning given in Article 38,

a member willing to purchase Sale Shares

compnsed in a Transfer Notice,

in relation to a particular person, that person's
husband, wife, civil partner, mother, father, brother,
sister, child (including step and/or adopted child) or
other ineal descendant,
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g72

‘Relevant Director'

‘Relevant Event
‘Sale Notice'
‘Sale Shares

‘Share {ncentive Plan’

‘Share’ or ‘Shares’

‘Special Majority’

‘Transfer Notice’

‘Transmittee’

‘Wniting

any Director or former Director of the Company or
an associated company, and companies are
associated if one 1s a subsidiary of the other or both

are subsidianes of the same body corporate,
shaili have the meaning set out in Article 64 1(a)
shall have the meaning set out 1n Article 63 12,
all Shares compnsed in a Transfer Notice,

any share option or other incentive arrangement of
the Group as approved from time to tme by the
Directors including, without imitation, an Employee

Trust,
a share or shares in the Company,

Shares representing 75% or more of the issued

share capital of the Company,

a wntten notice served or deemed to be served by a
member on the Company in accordance with
Articles 63 or 64

a person entitled to a Share by reason of the death
or Bankruptcy of a member or otherwise by

operation of law, and

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 electromc form or otherwise

Unless the context otherwise requires

(a) other words or expressions contained in these Articles bear the same meaning

as in the Companies Act 2006 as in force on the date when these Articles

become binding on the Company,

{b) use of the singular includes the plural and vice versa, and

(c) use of any gender includes the other genders
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