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PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
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GB ENERGY SUPPLY LIMITED
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The following wnitten resolution of the Company was passed on the above date in accordance with
Chapter 2 of Part 13 of the Companies Act 2006:

SPECIAL RESOLUTION

New Articles of Association

THAT the articles of association of the Company n the form annexed hereto be approved and

adopted as the articles of assocation of the Company 1n substitution for and to the exclusion of the
existing articles of association of the Company

e WOWR

L
e J0[ 4] zai?

If you agree with any or ali of the Resolutions, please indicate your agreement by signing and dating
this document where indicated above and returning it to the Company using one of the following
methods
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11

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-of -

GB ENERGY SUPPLY LIMITED

Company Number: 08500842

DEFINITIONS AND INTERPRETATION

The definitions set out 1n this Article 1 1 apply in these articles

"ACt”
“Alternate”
“Appomtar”

"Asset Sale”

"Authonsation”

r

“Authorised Person’

“Available Profits”

“Bad Leaver”
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the Companies Act 2006,

has the meaning given in Article 24 1,

has the meaning given in Article 24 1,

the disposal by the Company of all, or a substantial part of,
its business and assets,

has the meaning given in Article 16 2,

{a) any Director,

{b) the company secretary (if any), or,

{c) any person authorised by the Directors for the purpose of
signing documents to which the common seal is applied,

the profits available foc distribution within the meaning of
Part 23 of the 2006 Act;

means a person who ceases to be a employed by the
Company and whose employment has been determined by
reason of gross musconduct (which 1s has not been
determined by an employment tribunal or at a court of
competent junisdiction {from which there 15 no right to

appeal or such time for appeal has expired) to be wrongful),




“Business Day"

“Capitalised Sum”
“Chairman”
“Chairman of the
Meeting”

“Cwvil Partner”

acompa nYu
“Confhct”
“Conflicted Director”

“Caonnected Person”

“Director”

»

"Distribution Reciptent

“Electronic Form”

“Eligible Directors”

“Encumbrance”
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a day {other than a Saturday, Sunday or public holiday) when
clearing banks in the City of London are open for the
transaction of normal banking business;

has the meaning given in Article 49,

the chairman of the Company from time to time,

the person chainng the relevant general meeting In
accordance with Article 53,

a owil partner (as defined in the Civil Partnerships Act 2004)
of the Employee,

GB Energy Supply Limited

has the meaning given in Article 16 1,

has the meaning given in Article 16 1,

a person connected with another within the meaming of
section 1122 of the Corporation Tax Act 2010,

a director of the Company, including any person occupying
the position of director by whatever name called,

in relation to a Share in respect of which a dividend or other
sum is payable

(a) the Holder of that Share;

(b} if that Share has two or more joint Holders, whichever of
them 1s named first in the register of members, or

(c) if the Holder 1s no longer entitied to that Share by reason
of death or bankruptcy, or otherwise by operation of law,
the Transmittee,

has the meaning given in Section 1168 of the Act;

in relation to any matter, the Directors who would have
heen entitled to vote on, and whose votes would have been
counted n respect of that matter had it been proposed as a
resolution at a Directors’ meeting,

any mortgage, charge, security, interest, lien, pledge,
assignment by way of security, equity, clarm, right of pre-
emption, option, covenant, restriction, reservation, lease,
trust, order, decree, judgment, title defect {including,
without limitation, any retention of title claim), conflicting

claim of ownership or any other encumbrance of any nature




“Futly Paid”

“Group”

’”

“Group Company
“Hard Copy Form”
“Holder”

“Majonty Decision”

“Mr Watson”

“Qrdinary Resolution”

“Pard”

“Particrpate”

“Persons Entitled”
“Proxy Notice”
“Proxy Notification
Address”

.

“Qualifying Person’

“Relevant Director”

“Relevant Loss”
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whatsoever {whether or not perfected),

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

(a) the Company,

{b) any subsidiary, and

{c) any company of which the Company 1s a subsidiary from
time to time (its holding company} or any other subsidraries
of any such holding company from time to time,

any member of the Group;

has the meaning given in section 1168 of the Act,

tn relation to a Share, the person whose name 1s entered In
the register of members as the holder of that Share from
time to time,

a majority decision taken at a Directors’ meeting;

Luke Watson a Director as at the date of adoption of these
articles,

has the meaning given in section 282 of the Act,

paid or credited as paid,

has the meaning given in Article 111 and “Participating”
shall be construed accordingly,

has the meaning given in Article 49.1 1,

has the meaning given inarticle 58 1,

has the meaning given 1 Article 59 1,

(a} an indwvidual who 1s a Shareholider,

(b} a person authonsed under section 323 of the Act to act
as the representative of a company In relation to the
relevant general meeting, or

(c) a person appointed as proxy of a Shareholder in relation
to the relevant general meeting,

any director or former director of any Group Company,

any loss or liability which has been or may be incurred by a
Relevant Director in connection with his duties or powers in

retation to any Group Company or any pension fund or



employees’ share scheme of any Group Company

Sale Shares the Shares specified or deemed to be specified for sale in a
Transfer Notice or Deemed Transfer Notice,

“Sharehoider” a person who 1s the Holder of a Share

“Shareholder has the meaning given in Article 16 4,

1y

Authonsation’

“Shares” shares in the Company,
“Special Resolution” has the meaning given in section 283 of the Act,
“Subsidiary” any company which is a subsidiary of the Company from

time to time,

“Transaction” has the meaning given in Article 17 1,
“Transaction Director” has the meaning given in Article 17 1,
“Transfer Farm” an instrument of transfer of Shares in any usual form or n

any other form approved by the Directors, which is executed
by or on behalf of the transferor,

“Transfer Notice” a notice in writing given by any Shareholder to the Company
where that Shareholder desires, or 1s required by these
Articles, to transfer {or enter into an agreement to transfer)
any shares Where such notice is deemed to have been
served, it shall be referred to as a Deemed Transfer Notice,

“Transmittee” a person entitied to a Share by reason of the death or

bankruptcy of a Shareholder or otherwise by aperation of

law;
“unammous Decision” has the meaning given in Article 9 1,
“Writing” the representation or reproduction of words, symbols or

other informatien in a wisible form by any method or
combination of methods, whether sent or supphed in
Electronic Form or otherwise,
1.2 The rules of interpretation set out in Articles 1 3 to 18 {inclusive) apply in these articles
1.3 A reference to -
131 A “person” includes a reference to -
(a) any indwidual, firm, partnership, unincorporated association or
company wherever incorporated or situate, and
(b} that person’s legal personal representatives, trustees in bankruptcy

and successors
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15

1.6

1.7

1.8

132 “hankruptcy” includes indwvidual insolvency proceedings 1n a jurisdiction other
than England and Wales or Northern Ireland which have an effect similar to that
of bankruptcy

133 a “document” includes, unless otherwise specified, any document sent or
supphled in Electronic Form, and

134 a “company” shall include any company, corporation or other body corporate,
wherever and however incorporated or established

Unless the context otherwise requires--

141 words denoting the singular shall include the plural and vice versa,

142 words denoting a gender shall include all genders, and

143 references to {or to specified prowision of) these articles or any other document
shail be construed as references to these articles, that prowvision or that
document as in force and as amended from time to time

Unless stated to the contrary, a reference to a statute, statutory provision or subordinate

legislation includes a reference to it as modifted, replaced, amended and/or re-enacted

from time to time (before or after the date of these articies) and any prior or subsequent
legislation made under 1t but this Article 1 5 shall not operate s¢ as to impose on any
person any greater obligation than would otherwise apply

Unless the context otherwise requires, words or expressions used in these articles shall

have the same meaning as in the Act

Any phrase introduced by the terms "“including”, “include”, “in particular” or any similar

expression shall be construed as illustrative and shall not imit the sense of the words

preceding those terms

A reference to an “Article” I1s to an article of these articles

MODEL ARTICLES SHALL NOT APPLY

Nerther the model articles for private companies imited by shares prescribed pursuant to
the Act, nor any other articles of association (whether prescribed pursuant to the Act or
set out 1n any other statute, statutory instrument or other subordinate legislation

concermng companies shall apply to the Company

LIABILITY OF MEMBERS
The hability of the members s imited to the amount, if any, unpard on the Shares held by

them
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5.2

6.2

6.3

7.2

DIRECTORS’ GENERAL AUTHORITY
Subject to the other provisions of 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

SHAREHOLDERS’ RESERVE POWER

The Shareholders may, by Special Resolution, direct the Directors to take, or refrain from
taking, specified action

No Special Resolution passed pursuant to Article 51 invalidates anything which the

Directors have done before the passing of that resolution

DIRECTORS MAY DELEGATE

Subject to the other provisions of these articles, the Directors may delegate any of the
powers which are conferred on them under these articles -

6.11 to such person or committee,

612 by such means (including by power of attorney),

613 to such an extent,

614 In relation to such matters or territories, and

615 on such terms and/or conditions

as they think fit

If the Directors so specify, any delegation pursuant to Article 6 1 may authonse further
delegation of the Directars’ powers by any person to whom they are delegated

The Directars may at any time revoke any delegation made pursuant to Article 61 n

whole or part, or alter its terms and/or conditions

COMMITTEES OF DIRECTORS

Committees to which the Directors delegate any of thewr powers must follow procedures
which are based {as far as they are applicable) on thase provisions of these articles which
govern the taking of decisions by Directors

The Directors may make rules of procedure for all or any commuttees, which shall prevail

over rules derived from these articles If they are not consistent with them

DIRECTORS TO TAKE DECISIONS COLLECTIVELY
The general rule about decision-making by Directors Is that any decision of the Directors

must be either a Majority Deciston or a Unanmmous Decision
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8.2

9.2

10.
10.1

10.2

10.3
104

11.
111

If at any time the Company only has ane Director, the general rule in Article 8 1 does not
apply and that Director may {(until such time as he ceases to be the only Director} take
decisions without regard to any of the prowisions of these articles relating to Directors’

decision-making

UNANIMOUS DECISIONS

A decision of the Directors is a unanimous decision {a “Unanimous Decision”)

911 if all Eligible Directors indicate to each other by any means that they share a
common view on a matter, and

912 had the matter in question been proposed as a resolution at a Directors’
meeting, the Eligible Directors would have formed a querum at that meeting

A Unanimous Decision may take the form of a resclution in wnting {(where each Eligible

Director has signed one or more copies of it or to which each Eligible Director has

otherwise indicated agreement in Writing)

CALLING A DIRECTORS’ MEETING

Any Director may call a Directors’ meeting by giving notice of that meeting to the

Directors ar by authorising the company secretary (iIf any) to give such notice

Notice of any Directors’ meeting must indicate -

1021 Its proposed date and time,

1022 Whereitis to take place, and

1023 it s anticipated that the Directors Participating in that meeting will not be In
the same place, how it 1s proposed that they should communicate with each
other during that meeting.

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

MNotice of a Directors’ meeting need not be gwen to any dwector who wawes his

entitlerment to notice of that meeting by giving notice to that effect to the Company

either before or not more than seven days after the date on which that meeting 15 held

Where such notice is given after the relevant meeting has been held, that does not affect

the vahdity of that meeting or of any business conducted at it

PARTICIPATION IN DIRECTORS’® MEETINGS
Subject to the other provisions of these articles, Directors participate {“Participate”) in a
Directors” meeting, or part of a Directors” meeting, when they can each communicate to

the others any information or opinions they have on any particular rtem of the business of
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11.2

113

114

12.
12.1

12.2

13.

14.
14.1
14.2

15.
15.1

that meeting (and for these purposes it 1s irrelevant where any Director 1s or how they
communicate with each ather)

If all the Directors Participating in @ Directors’ 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
Subject to Article 114 , if a question anses at a Directors’ meeting or a meeting of a
committee of Directors as to the nght of any Director to vote or count in the quorum at
that meeting {or part of that meeting), the question may, before the conclusion of that
meeting, be referred to the Chairman whose ruling in relation to any Director (other than
the Chatrman) 1s to be final and conclusive

If 2 guestion anses at a Dwectors’ meeting or a meeting of a committee of Directors as to
the nght of the Chairman to vote or count in the quorum at that meeting {(or part of that
meeting), that question 1s to be decided by a decision of the Directors Participating at that
meeting (provided that in relation to that question, the Chairman is not entitled to vote

or count in the quorum)

QUORUM FOR DIRECTORS’ MEETINGS

At a Directors’ meeting, unless a quorum is Participating, no proposal 1s to be voted on
except a proposal to call another meeting

The quorum for Directors’ meetings 1s ane save that in the event that there are more than
one director appointed the quorum shall be two one of which, for so long as he is a

Drrector, shall be Mr Watson

VOTING AT DIRECTORS MEETINGS
Subject to the other provisions of these articles, each Director Participating in a Directors’

meeting has one vote on each proposed resolution

CHAIRING OF DIRECTORS’ MEETINGS
The Directors may appoint a Director to be the Chairman

As at the date of adoption of these articles the Chairman shall be Mr Watson

CHAIRMAN'’S CASTING VOTE
Subject to Article 15 2, if at any Directors’ meeting the number of votes for and against a
proposal are equal, the Chairman (or other Director chainng the meeting) has a casting

vote
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15.2

16.
16.1

16.2

16.3

16.4

The Chairman {or other Director chairing the meeting) shall not have a casting vote If, in
accordance with these articles, he 1s not entitled to vote {or his vote would not be

counted) or count in the quorum at the relevant meeting {or part of that meeting)

SITUATIONAL CONFLICTS OF INTEREST

Subject to the other provisions of these articles, the Directors may, in accordance with

{but subject to) the prowvisions of section 175 of the Act and this Article 16, authorise any

matter which would, f not authonised, result in a Director (the “Conflicted Director’)

being in breach of his duty under section 175 of the Act to avoid a situation i which he
has, or could have , a direct or indirect interest that conflicts, or possibly may conflict,
with the interests of the Company (a “Conflict”)

An authonsation given under Article 161 (an “Authorisation”) {and any subsequent

variation or termination of that Authorisation) will only be effective 1f--

1621 anyrequirement as to the quorum at the Directors’ meeting at which the matter
1s considered 1s met without counting the Conflicted Director {or any other
interested Director), and

1622 the matter was agreed to without the Conflicted Director {or any other
interested Director) voting or would have been agreed to iIf his (or any other
interested Director’s) vote had not been counted

The Directors may at any time -

1631 make any Authorisation subject to such terms and conditions as they think fit,
and

1632 vary or terminate any Authorisation {provided that this will not affect anything
done by the relevant Conflicted Director or the Company in accordance with
that Authorisation before any such variation ar termination)

The Shareholders may also authorise a Conflict by Ordinary Resolution {a “Shareholder

Authonsation”} and may at any time, by Ordinary Resolution -

1641 make any Shareholder Authorisation subject to such terms and conditrons as
they think fit, and

1642 vary or termmate any Shareholder Authonisation (provided that this will not
affect anything done by the relevant Conflicted Director or the Company in
accordance with that Shareholder Authorisation before any such variation or

termination)
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16.5

17.
17.1

17.2

if the Conflicted Director receives an Authonsation or Shareholder Authonisation in

respect of a conflict then {unless that Authonsation or Shareholder Authorisation

prowvides otherwise} the Confhicted Dwector -

1651 may vote at any future Directors’ meeting (or meeting of a committee of the
Directors) on any resolutton in respect of that Conflict (and f he dees vote his
vote shall be counted) and he shall be taken into account in determining
whether a quorum 15 Participating at that meeting,

16 52 may absent himself from the whole or any part of any Directors’ meeting (or
meeting of a committee of the Directors) at which anything relating to that
Confhct may be discussed;

1653 shall not be required to disciose to the Company (or use for its benefit) any
confidential iInformation he obtains otherwise than in his capaaty as a Director,
as a result of that Conflict where to do so would be a breach of any duty of
confidence owed by him tc a third party, and

1654 shall not be liable to account to the Company for any benefit he or any of his

Connected Persons derive as a result of that Conflict.

TRANSACTIONAL CONFLICTS OF INTEREST

If a Director (the “Transaction Director”) 1s 1n any way directly or indirectly interested in a

proposed or existing transaction or arrangement with the Company (the “Transaction”)

he must declare the nature and extent of that interest to the other Directors in

accardance with the provisions of the Act

Subject to the provisions of the Act, Article 17.1 and the terms of any relevant

Authonisation or Shareholder Authorisation, the Transaction Director -

1721 may be party to, or otherwise be interested in, the Transaction,

1722 may vote at any Directors’ meeting (or meeting of a committee of the Directors)
on any resolution in respect of the Transaction {and If he does vote his vote shall
be counted} and he shall be taken into account in determining whether a
quorum 15 Participating n that meetming, and

17 23 shall not be hable to account to the Company for any benefit he or any of his
Connected Persons derive as a result of the Transaction and the Transaction

shall not be hable to be avoided on the ground of his interest
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18,

19.

20.
20.1
20.2

203

20.4

205

RECORDS OF DECISIONS TO BE KEPT
The Directors must ensure that the Company keeps a record, in writing, for at least 10
years from the date of the decrsion recorded, of every Unanimous Decision and Majority

Decision.

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES
Subject to the other provisions of these articles, the Directors may make any rule they
think fit about how they take decisions and about how such rules are to be recorded or

communicated to Directors

NUMBER AND METHODS OF APPOINTING DIRECTORS

The number of directors shall be no fewer than one and no greater than 8

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

appointed to be a director -

2021 by Ordinary Resolution, or

2022 by adecision of the directors

in any case where, as a result of death or bankruptcy, the Company has no Shareholders

and no Dwectors, the Transmittee(s) of the last Shareholder to have died or have a

bankruptcy order made against him (as the case may be) have the nght, by notice in

writing to the Company to appoint a natural person to be a Director

For the purposes of Article 20 3, where two or more Shareholders die in circumstances

rendering 1t uncertain who was the last to die, a younger Shareholder 1s deemed to have

survived an older Shareholder

Without prejudice to the powers of the Company under Section 168 of the Act to remove

a Director by Ordinary Resolution -

2051 Mr Watson shall be entitled to appoint a director at any time that he, or his

nominees, hold shares in the capital of the Company, and
2052 the Shareholder or Shareholders who for the time being hold more than 50% in
nominal value of the shares may, from time to time and at any time,

appoint any person or persons as a Director or Directors and remove from office any
Diwrector (regardless of how he was appointed) Any such appointment or removal shall
be made by notice in writing to the Company signed by such Shareholder or
Shareholders giving it {or, in the case of a Shareholder being a company, signed on its

behalf by one of its directors) and shall take effect when the notice 1s delivered to the
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21.

22.
221
22.2

22.3

22.4

22,5

Company’s registered office  The office of a Director shall be vacated if he is removed

from office under this Article 20 5

TERMINATION OF DIRECTOR’S APPQINTMENT

A person ceases to be a director as soon as -

2111 he ceases to be a Director by virtue of any provision of the Act or 1s prohibited
from being a Director by law,

2112 abankruptcy order 1s made against him,

2113 acomposition 1S made with his creditors generally in satisfaction of his debts,

2114 aregistered medical practitioner who s treating him gives an apinion in writing
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 and the
other Directors resolve that his office be vacated,

2115 by reason of his mental health, a court makes an order which wholly or partly
prevents lum from personally exercising any powers or rights which he would
otherwise have and the other Directors resolve that his office be vacated, or

2116 notification is received by the Company from him that he is resigning from office

and that resignation has taken effect in accordance with its terms

DIRECTORS' REMUNERATION

Any Director may undertake any services for the Company that the Director decide

A Director is entitled to such remuneration as the Directors determine -

2221 for his services to the Company as a Director; and

2222 forany other service which he undertakes for the Company

Subject to the other provisions of these articles, a Director’s remuneration may -

2231 take any form, and

2232 include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disablity benefits, to or In
respect of that Director

Unless the Directors decide otherwise, each Director’s Remuneration accrues from day to

day

Unless the Directors decide otherwise, no Director 1s accountable to the Company for any

remuneration which he receives as a director, other office or employee of any other

Group Company or of any other company in which the Company i1s interested
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23.

23.1
23.2
23.3

24,
24.1

24.2

24.3

24.4

25,
25.1

25.2

25.3

DIRECTORS’ EXPENSES

The Company may pay any reasonable expenses which any Dwector (or any Alternate)
properly incurs in connection with his attendance at.-

Directors’ meetings ar meetings of committees of Directors,

general meetings, or

separate meetings of the holders of any class of Shares or of the holders of any
debentures of the Company,

or otherwise In connection with the exercise of his powers and the discharge of his

responsibilities in relation to the Company

APPOINTMENT AND REMOVAL OF ALTERNATES

Any Director {the “Appointor”) may appoint as an alternate director (an “Alternate”) any

other Director, or any other person approved by resolution of the Directors, to -

2411 exercise the Appointor's powers; and

2412 carry out the Appointor’s responsibilities

in the absence of the Appontar.

Any appointment or removal of an Alternate must be effected by notice in Writing to the

Company signed by the Appointor of in any other manner approved by the Directors

The notice must -

2431 idenhfy the proposed Alternate, and

2432 n the case of a notice of appointment, contain a statement signed by the
proposed Alternate that he is willing to act as the Alternate of the Appointor

A person may act as the Alternate of more than one Diwrector

RIGHTS AND RESPONSIBILITIES OF ALTERNATES

An Alternate has the same nghts, in relation to any Directors’ meeting or Unanimaus
Decision, as his Appontor.

Except as otherwise provided by these articles, an Alternate -

2521 s deemed for all purposes to be a Director,

252 2 s lhable for his own acts and omissions,

252.3 s subject to the same restrictions as his Appointor, and

2524 s notdeemed to be an agent of or for his Appomntor

Subiect to the other provisions of these Articles, a person who 15 an Alternate but 1s not

otherwise a Director -
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25.4

25.5

25.6

26.

26.1

26.2

26.3

26.4

27.
27.1

27.2

2531 shall be counted in the quorum at any Directors’ meeting In which he s
Participating (but only if his Appointor would be counted in the quorum and s
not Participating),

2532 may vote at any Directors’ meeting in which he 1s Participating (but only if his
Appointor would be ehgible to vote and 1s not Participating, and

2533 may participate in taking any Unarimous Decision (but only if his Appointor 1s an
Eligible Director for the purposes of that Unanimous Decision and does not
himself participate in taking that Unanimous Decision)

No Alternate may be counted as more than one Director for determining whether a

quorum is Participating at any Directors’ meeting

A Director who 1s also an Alternate has an additional vote on behalf of each of his

Appointors who -

2551 15 not Participating in the relevant Directors’ meeting, and

2552 would have been entitled to vote if that Appointor was Participating in 1t

An Alternate 1s not entitled to recewve any remuneration from the Company for serving

as an Alternate except such part of his Appointor's remuneration as his Appointor may

direct by notice in writing made to the Company

TERMINATION OF APPOINTMENT OF ALTERNATES

An Alternate’s appointment as an Alternate terminates:-

When his Appointor revokes the appointment by notice iIn Wrnting to the Company
specifying when 1t 1s to terminate,

On the occurrence {in relation to that Alternate} of any event which, if it occurred in
relation to ms Appointor, would result in the termination of his Appointor’s appomtment
as a Diwrector,

On the death of his Appointor, or

When his Appointor’s appointment as a Director terminates

ALL SHARES TO BE FULLY PAID UP

Subject to Article 27 2, no Share 1s to be 1ssued for less than the aggregate of its nominal
value and any premium tc be paid to the Company in consideration for its 1ssue

Article 27 1 does not apply ta the Shares taken on the formation of the Company by the

subscribers to the Company’s memorandum

11326352v1/033585 000001 - LAYTONS




28.
28.1

28.2

29,

30.
30.1

30.2

303
304
30.5

31.
311

POWERS TO ISSUE DIFFERENT CLASSES OF SHARES

Subject to the other provisions of these articles, but without prejudice to the rights
attached to any existing Shares, the Company may issue Shares with such nghts or
restrictions as may be determined by Ordinary Resolution

The Company may i1ssue Shares which are to be redeemed or are liable to be redeemed at

the option of the Company or the Holder

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person 1s ta be recognised by the Company as holding any
Shares on any trust and, except as otherwise required by law or these articles, the
Company 15 not in any way to be bound by, or obliged to recognise, any interest in any
Shares other than the Holder's absolute ownership of them and all the nights attaching to

them.

SHARE CERTIFICATES

The Company must issue each Shareholder, free of charge, with one or more certificates
in respect of the Shares which that Shareholder holds

Every certificate must specify -

3021 nrespect of how many Shares, of what class, it 1s 1ssued,

3022 the nominal value of thase Shares

3023 thatthe Shares are Fully Paid, and

30.24 any distinguishing numbers assigned to them.

No certificate may be 1ssued in respect of Shares of more than one class

if more than one person holds a Share, only one Certificate may be 1ssued in respect of it
Certificates must -

3051 have affixed to them the Company’s common seal, or

3052 be otherwise executed in accordance with the Act

REPLACEMENT SHARE CERTIFICATES

If a certificate 1ssued in respect of a Shareholder’s shares s -

3111 damaged or defaced, or

3112 said to be lost, stolen or destroyed,

that Shareholder 1s entitied to be 1ssued with a replacement certificate in respect of the

same Shares
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31.2

32.
32.1

32.2

323

324

325

32.6

A Shareholder exercising the rnight to be 1ssued with a repiacement certificate pursuant to

Article311 -

3121 may at the same time exercise the rnight to be 1ssued with a single certificate or
separate certrficates,

3122 mustreturn the certificate which s to be placed to the Company if it is damaged
or defaced, and

3123 must comply with such conditions as ta evidence, indemnity and the payment of

a reasonable fee as the Directors decide

SHARE TRANSFERS

In Articles 32 to 36 inclusive, reference to the transfer of a Share includes the transfer or
assignment of a beneficial or other interest in that Share or the creation of a trust or
Encumbrance over that share, and reference to a Share includes a beneficial or other
interestin a Share

No Share may be transferred unless the transfer is made n accordance with these
Articles

If @ Shareholder transfers {or purports to transfer) a share other than in accordance with
these Articles, he shall be deemed to have served a Transfer Notice immediately In
respect of all shares heid by him

Any transfer of a share by way of sale that is reqguired to be made under Articles 32 to
36 inclusive shall be deemed to include a warranty that the transferor sells the share with
full title guarantee

The Directors shall, as a conditien to the registration of any transfer of Shares requtre the
transferee to execute and deliver to the Company a deed agreeing to be bound by the
terms of any shareholders' agreement (or similar document) i force between any of the
Shareholders and the Company in such form as the Directors shall reasonably require {(but
not so as to oblige the transferee to have any obligations or Liabilities greater than those
of the proposed transferor under any such agreement or other document) If any
condition 1s imposed in accordance with this Article 32 5, the transfer may not be
registered unless that deed has been executed and delivered to the Company's registered
office by the transferee

To enable the Directors to determine whether or not there has been any disposal of
Shares {or any interest in shares in the capital of the Company) in breach of these Articles,
the Directors may require any holder, or the legal personal representatives of any

deceased holder, or any person named as transferee i any transfer lodged for
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32.7

33,
33.1

registration or any other person who the Directors believe to have information relevant
to that purpose, to provide the Company with any imformation and ewidence that the
Directors request regarding any matter which they deem relevant to that purpose, If the
information or evidence I1s not provided to enable the Directors to determine to therr
reasonable satisfaction that no breach has occurred, or if as a result of the informatian
and evidence the Directors are reasonably satisfied that a breach has occurred, the
Directors shall immediately notify the hoider of such Shares in writing of that fact and the
following shall occur
3261 the relevant Shares shall cease to confer on the holder of them {or any proxy)
any rights
(a) to vote, whether on a show of hands or on a poll, and whether
exercisable at a general meeting of the Company or at any separate
meeting of the class in question, or
(b) to recewve dividends or other distributions otherwise attaching to
those shares or to any further shares in the capital of the Company
issued in respect of those shares, or in pursuance of an offer made to
the relevant hoider, and
32 6.2 the holder may be required, at any time following receipt of the notice, to
transfer some or all of its shares to any person(s) at the price that the Directors
may require by notice in writing to that holder
The rights referred to in Article 36 1 may be reinstated by the Board or, if earlier, shall be

reinstated on the completion of any transfer referred to in Article 32 6 2

TRANSFER OF SHARES SUBJECT TO PRE-EMPTION RIGHTS

Except where the provisions of Articles 34, 36 and 37 apply, any transfer of shares shall

be subject to the pre-emption rights in this Article 33

3311 A Seller shall, before transferring or agreeing to transfer any shares, give a
Transfer Notice to the Company specifying

3312 the number of Sale Shares,

3313 f he wishes to sell the Sale Shares to a third party, the name of the proposed
transferee,

3314 the price (in cash) at which he wishes to transfer the Sale Shares or if no price is
specified then the price shall be the fair value determined pursuant to Article
33 (Transfer Price); and

3315 whether the Transfer Notice 1s conditional on all, or a specific number of, the

Sale Shares being sold to Shareholders {Minimum Transfer Condition)
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33.2

33.3

33.4

33.5

33.6

33.7

33.8

33.9

33.10

Once given (or deemed to have been given under these Articles), a Transfer Notice may
not be withdrawn

A Transfer Notice appoints the Company the agent of the Seller for the sale of the Sale
Shares at the Transfer Price

As soon as practicable following receipt of a Transfer Nofice the Board (which for the
purposes of this Article shall exclude any Director who 1s a Seller {or who is a
representative of a Seller) who shall not be entitied to participate or vote in respect of
any decision required on the Board under this Article) shall offer the Sale Shares for sale
to the Shareholders in the manner set out In Article 335 Each offer shall be in writing
and give details of the number and Transfer Price of the Sale Shares offered

The Board shall first offer the Sale Shares to all hotders of all Shares if the Sale Shares
(other than the Seller), inviting them to apply 1 writing within the period from the date of
the offer to the date ten Business Days after the offer (inclusive) (Offer Period) for the
maximum number of Sale Shares they wish to buy

Subject to Article 33 7, if, at the end of the Offer Penod, the number of Sale Shares
applied for 1s equal to or exceeds the number of Sale Shares, the Board shall allocate the
Sale Shares to each Shareholder in the proportion which his existing holding of Shares
bears to the total number of Shares held by those Shareholders who have applied for Sale
Shares Fractional entitlements shalt be rounded to the nearest whole number No
allocation shall be made to a Shareholder of more than the maximum number of Sale
Shares which he has stated he 1s willing to buy

If the Sale Shares are subject to a Minimum Transfer Condition, any allocation made
under Article 33 6 shall be conditional on the fulfiiment of the Minimum Transfer
Condition

If not all of the Sale Shares are allocated in accordance with Article 33 6, but there are
apphcations for Sale Shares that have not been satisfied, those Sale Shares shall be
allocated to the relevant applicant{s) in accordance with the procedure set out in Article
336

Subject to Article 33 7, if, at the end of the Offer Period, the total number of Sale Shares
applied for is less than the number of Sale Shares, the Board shall aliocate the Sale Shares
to the Shareholders in accordance with their applications The surpilus shares may be
offered to any other person 1 accordance with Article 33 14

If the Transfer Notice includes a Mimmum Transfer Condition and the total number of
shares applied far i1s less than the number of Sale Shares specified in such Minimum

Transfer Condition, the Board shall notify the Seller and all those to whom Sale Shares

11326352v1/033585 000001 - LAYTONS




have been conditionally allocated under Article 33 6, stating that the condition has not
been met and that the relevant Transfer Notice has lapsed with immediate effect

33.11 if
33111 the Transfer Notice does not include a Minimum Transfer Condition, and
33112 allocations have been made in respect of all the Sale Shares,
the Board shall, when no further offers are required to be made under Article 33 6,
forthwith give written notice of allocation {Allocation Notice) to the Selier and each
Shareholder to whom Sale Shares have been allocated (Applicant}) The Allocation Notice
shall specify the number of Sale Shares aliocated to sach Applicant and the place and
time for completion of the transfer of the Sale Shares (which shall be at least five Business
Days and not more than 15 Business Days after the date of the Allocation Notice)

33.12  On the service of an Allocation Notice, the Seller shall, against payment of the Transfer
Price, transfer the Sale Shares in accordance with the requirements specified in it

33.13  If the Seller fails to comply with Article 33 13
33131 the Chairman of the Company {or, failing him, one of the Directors, or some

other person nominated by a resolution of the Board) may, on behalf of the

Seller

(a) compiete, execute and defiver in his name all documents necessary to
give effect to the transfer of the relevant Sale Shares to the Apphcants,

(b) receive the Transfer Price and give a good discharge for it; and

{c) (subject to the transfer bemng duly stamped) enter the Apphcants In

the register of Shareholders as the holders of the shares purchased by

them, and
33132 the Company shall pay the Transfer Price into a separate bank account in the
Company's name on trust (but without interest) for the Seller until he has
delivered his certificate for the relevant shares {(or an indemnity, in a form
reasonably satisfactory to the Board, in respect of any lost certificate, together
with such other evidence {If any) as the Board may reasonably require to prove

good title to those shares) to the Company
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33.14

33.15

34,

3341

34.2

343

34.4

If an Allocation Notice does not relate to all the Sale Shares then, subject to Article 33.15

and within four weeks following service of the Allocation Notice, the Seller may transfer

any unsold Sale Shares to any person at a price at least equal to the Transfer Price The

sale of such unsold Sale Shares in accordance with this Article 33 14 shall continue to be

subject to any Mirimum Transfer Condition

The Seller's right to transfer shares under Article 33 14 does not apply If the Board in its

absolute discretion (acting reasonably) considers that

33151 the transferee is a person {or a nominee for a person) who 1s a competitor with
(or an Associate of a competitor with) the business of the Company or with a
Subsidiary Undertaking of the Company, or

33152 the sale of the Sale Shares 1s not bona fide or the price 1s subject to a deduction,
rebate or allowance to the transferee, or

33153 the Seller has failed or refused to provide promptly information available to it or
him and reasonably requested by the Board to enable it to form the opinion

mentioned above

PERMITTED TRANSFERS

An Employee who 1s a Shareholder (the Original Shareholder) may transfer all or any of

his or its shares to a Permitted Transferee

Trustees may transfer shares (1) to the Onginal Shareholder or to another Permitted

Transferee of the Onginal Shareholder or {n} to the new or remaiming trustees upon a

change of Trustees.

No transfer of shares may be made to Trustees unless the Board is satisfied

3431  with the terms of the trust instrument and, in particular, with the powers of the
trustees,

3432 with the identity of the proposed trustees,

if a Permitted Transferee who is a spouse or Civil Partner of the Onginal Shareholder

ceases to be a spouse or Civil Partner of the Original Shareholder whether by reason of

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

3441 execute and deliver to the Company a transfer of all the shares held by hvm to
the Onginal Shareholder {or, to any Permitted Transferee of the Onginal
Shareholder) for such consideration as may be agreed between them, or

3442 gwe aTransfer Notice to the Company in respect of all the shares held by him in

accordance with Article 33 2,
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345

35.
35.1

35.2

failing which he shall be deemed to have given a Deemed Transfer Notice in respect of all
the shares held by him and Article 33 2 shall apply.

On the death, bankruptcy, iguidation, administration or adminstratwe recewership of a
Permitted Transferee (other than a joint holder) his personnel representatives or trustee
in bankruptcy, or 1ts hquidator, administrator or administrative receiver must within five
Business Days after the date of the grant of probate the making of a bankruptcy order or
the appomtment of the liquidator, administrator or the administrative recever execute
and deliver to the Company a transfer of the shares held by the Permitted Transferee
The transfer shall be to the Original Shareholder If still living {and not bankrupt) or, if so
directed by the Onginal Shareholder, to any Permitted Transferee of the Ongnal
Shareholder. If the transfer 1s not executed and delivered within five Business Days of
such period or if the Original Shareholder has died or 1s bankrupt, the Permitted
Transferee's personnel representatives or trustee n bankruptcy or its hquidator,
admmistrator or administrative receiver will be deemed to have given a Deemed Transfer

Notice in respect of all the shares held by it and Article 33 shall apply

VALUATION

If a Deemed Transfer Notice 1s served other than under Article 36 {or prior to the

completion of the purchase of Shares pursuant to the service of any call option notice

that has been served by a Shareholder), then, after service of the Deemed Transfer

Notice, on the date on which the Board first has actual knowtedge of the facts giving rise

to the service of such a notice, the Board shall ether

3511 appoint an independent Expert to determine the fair value of the Sale Shares, or

3512 if the fair value has been determined by an Independent Expert within the
preceding four weeks, specify that the fair value of the Sale Shares shall be
calculated by dividing that fair value by the number of Sale Shares to which it
related and multiplying such fair value by the number of Sale Shares the subject
of the Deemed Transfer Notice

The fair value of the Sale Shares shall be deterrmned by the Independent Expert on the

following assumptions and bases.

3521 the sale is between a willing Seller and a willing Buyer of Sale Shares,

3522 f the Company i1s then carrying on business as a going concern, on the
assumption that it will continue to do so,

352.3 the Sale Shares are sold free from ali Encumbrances but subject to restrictions

on transfer, and
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35.3

35.4

35.5

36.
36.1

36.2

36.3

36.4

36.5

36.6

3524 such sale 15 taking place on the date the Independent Expert is requested to
determine farr value of the Sale Shares

The Independent Expert shall be requested to determine the fair value within ten

Business Days of their appointment and notify the Board of therr determination

Subject to any confidentiality provisions, the Independent Expert may have access to all

accounting records or other relevant documents of the Company

The Independent Expert's determination shall be final and binding on the parties {in the

absence of fraud or manifest error)

COMPULSORY TRANSFERS

An indwvidual entitled to a Share in consequence of the bankruptcy of a Shareholder shall
(save where Article 34 5 appiies) be regarded as giving a Deemed Transfer Notice in
relation to such Shares at such time as the Directors (excluding the bankrupt
shareholder) determine

If a company that 1s a Shareholder resolves to appomnt a hquidator, admimistrator or
admunustrative receiver gver it (or a material part of its business), that Shareholder shall
{save where Article 34 5 applies) be regarded as giving a Deemed Transfer Notice In
respect of all Shares held by it at such time as the Directors determine

If an Employee becomes a Bad Leaver that Bad Leaver shall be regarded as giving a
Deemed Transfer Notice in respect of all the Shares held by the Bad Leaver or it's
Permitted Transferees (the ‘Sale Shares’} In such ctrcumstances, such Sale Shares shall
be offered for sale by the Board (which for the purposes of this Article shall exclude any
Director who is a Bad Leaver who shail not be entitled to participate or vote in respect of
any decrsion required on the Board under this Article 36} with no Minimum Transfer
Conditions to all Shareholders who are holders of Shares other than the Bad Leaver
{Continuing Shareholders) on the Termmation Date

The Board shall invite the Continuing Shareholders to apply in wnting within the penod
from the date of the offer to the date ten Business Days after the offer {inclusive)
(Deemed Offer Period) for the maximum number of Sale Shares they wish to buy, stating
the aggregate cash price they are prepared to pay for the same.

At the end of the Deemed Offer Period, the Board shall compile a hst of the bids receved
from the Continuing Sharehoiders for Sale Shares within five Business Days

If the number of Sale Shares applied for

3661 s equal to the number of Sale Shares, the Board shall provistonally allocate the

Sale Shares to those Continuing Shareholders who have bid for them, or
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36.7

36.8

36.9

36.10

36.11

3662 exceeds the number of Sale Shares, the Board shall provistonally allocate the
Sale Shares to bidding Continuing Shareholders in such a way as will ensure that
all the Sale Shares can be sold at the best possible price for the Bad Leaver; or

3663 s less than all Sale Shares, the Board shall provisionally allocate those Sale
Shares which have been bid for to the Continuing Shareholders who submitted
bids pro rata to the their respective holdings of Shares

Fractionat entitlements shalt be rounded to the nearest whole number No allocation shall

be made to a Shareholder of more than the maximum number of Sale Shares which he

has stated he s willing to buy The Board shall notify all Shareholders of provisional
allocations {including the price per share hid in respect thereof} (Pravisional Allocations)

made under Article 36 6 within five Business Days of the making of such allocation (a

Provisional Allocation Notice).

A Bad Leaver in receipt of a Provisional Allocation Notice may

3681 by notice in wrniting to the Board within ten Business Days of receipt of a
Provisional Allocation Notice, reject any or all bids comprised in Provisional
Allocations where such offers offer a price per Sale Share which is less than the
price per share paid upon the acquisition of the relevant Sale Shares (whether
or not the Bad Leaver was the original subscriber for such shares or otherwise]
{the Reserve Price), or

3682 by notice in writing to the Board within ten Business Days of receipt of a
Provisional Allocation Notice, accept any or all bids comprised 1n Provisionatl
Allocations

A Bad Leaver shall be cbliged by notice in writing to the Board within ten Business Days of
receipt of a Provisional Allocation Notice to accept all bids comprised in Prowisional
Allocations where such offers offer a price per Sale Share which exceeds the Reserve
Price
The Board shall 1ssue an Allocation Notice in accordance with Article 33 11 2 (and on the
basis that Article 33 11 1 s not applicable) once the Bad Leaver has communicated its
decision in accordance with Articles36 8 and 36 9 to accept Provisional Allocations (if
any} If the Bad Leaver fails to respond as required by Articles 36 8 and 369 in the
manner required or at ali, the Board shall be entitled to i1ssue an Allocation Notice in
accordance with Article 33 11 2 (and on the basis that Article 33 11 2 } 1s not applicable)
on the basis of its Provisional Allocations

Fallowing the service of an Allocation Notice under Articles 36 10to 33 15 and 3317

shall apply save that references to the Transfer Price shall be deemed to be references to
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36.12

36.13
36.14

36.15

37.
37.1

37.2

the relevant prices set out in the Provisional Allocations stated in the Allocation Notice
References in Articles 33 13 and 33 14 to the Seller shall include Permitted Transferees
of Bad Leavers who shall be bound by any Allocation Notice made in respect of the Sale
Shares held by them.

All voting rights attached to the Bad Leaver’s (or its Permitted Transferee’s) Shares
(Restricted Sharas), if any, shall be suspended on the Termination Date However, the
holders of Restricted Shares shall have the rnight to recewve a notice of, and to attend, al)
general meetings of the Company, but shall have no right to vote either in person or by
proxy

Voting nghts suspended by Article 36 10 shall be automatically restored before a Listing
All voting nghts attached to the Restricted Shares transferred under this Article 36 shail
be automatically restored on completion of the transfer

In the event that having completed the process under this Article 36 a Bad Leaver has not
sold all of the Sale Shares and remains the holder of any of the Sale Shares then the Board
at its absolute discretion may at any time treat the Bad Leaver as having given the
Deemed Transfer Notice once again on the same terms as given previously (other than
that the number of Sale Shares shall be the number of Sale Shares still held by the Bad
Leaver at that date) and then the process set out under this Article 36 shali be repeated
The Board may repeat this process under this Article 36 15 untif the Bad Leaver ts no

longer the holder of any Shares.

DRAG ALONG

if the holders of 75% or more of the Shares in issue for the ttme being (Selling

Shareholders) wish to transfer all of their interests in the Shares (Sellers' Shares) to a

bona fide arm's length purchaser {Proposed Buyer), the Seliing Shareholders may require

all the other holders of Shares (Called Shareholders) to sell and transfer alf their shares

to the Proposed Buyer (or as the Proposed Buyer directs) in accordance with the

provisions of this Article {Drag Along Option) subject to the terms of any agreement

signed by all shareholders of the Company

The Selling Shareholders may exercise the Drag Along Option by giving written notice to

that effect (Drag Along Notice) at any time before the transfer of the Sellers’ Shares to

the Proposed Buyer The Drag Along Notice shall specify

3721 that the Called Shareholders are required to transfer all their Shares {Called
Shares) pursuant to this Article 37,

3722 the person to whom the Called Shares are to be transferred,
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373

374

375

37.6

37.7

37.8

37.9

3723 the consideration payable for the Called Shares calculated in accordance with
Article 37 4, and
3724  the proposed date of the transfer
Once ssued, a Drag Along Notice shall be wrrevocable. However, 3 Drag Along Notice shall
lapse If, for any reason, the Selling Shareholders have not sold the Sellers' Shares to the
Proposed Buyer within 21 Business Days of serving the Drag Along Notice The Selling
Shareholders may serve further Drag Along Notices following the lapse of any particular
Drag Along Notice
The Called Shareholders shall sell each Called Share for the amount that they would be
entitled to receive iIf the total consideration proposed to be paid by the third party
purchaser were distributed to the holders of the Called Shares and the Sellers’ Shares in
accordance with the provisions of Article 48
No Drag Along Notice shall require a Called Shareholder to agree to any terms except
those specifically set out in this Article 37,
The rights of pre-emption set out in these Articles shall not apply to any transfer of shares
to a Proposed Buyer (or as it may direct) pursuant to a sale for which a Drag Along Notice
has been duly served
Within five Business Days of the Selling Shareholders serving a Drag Along Notice on the
Called Shareholders, the Called Shareholders shall deliver stock transfer forms for the
Called Shares, together with the relevant share certificate (or a suitable indemnity for any
lost share certificate) to the Company On the expiration of that five Business Day pernod,
the Company shall pay the Called Shareholders, on behalf of the Proposed Buyer, the
amounts they are due pursuant to Article 37 4 to the extent that the Proposed Buyer has
put the Company in the requisite funds The Company's receipt for the price shall be a
good discharge to the Proposed Buyer The Company shall hold the amounts due to the
Called Shareholders pursuant to Article 37 4 in trust for the Called Shareholders without
any cbligation to pay interest
To the extent that the Proposed Buyer has not, on the expiration of the five Business Day
period referred to in Ariicle 37 36, put the Company in funds to pay the consideration due
pursuant to Article 37, the Called Shareholders shall be entitled ta the return of the stock
transfer form and share certificate (or suitable indemnity) for the relevant Called Shares
and the Called Shareholders shall have no further rights or obligations under this Article
37 in respect of thewr Shares
tf any Called Shareholder does not, on completion of the sale of the Called Shares,

execute transfer(s) in respect of all of the Called Shares held by it, the defaulting Called
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37.10

38.
38.1

38.2

38.3

Shareholder shall be deemed to have irrevocably appointed any person nominated for
the purpose by the Selling Shareholders to be thewr agent and attorney to execute all
necessary transfer(s) on his behalf, against receipt by the Company (on trust for such
holder) of the consideration payable for the Called Shares, and to deliver such transfer(s)
to the Proposed Buyer {or as it may direct) After the Proposed Buyer (or its nominee) has
been registered as the holder, the validity of such proceedings shall not be questioned by
any such person Failure to produce a share certificate shall not impede the registration of
shares under this Article 37

Following the 1ssue of a Drag Along Notice, on any person becoming a Sharehoider of the
Company pursuant to the exercise of a pre-existing option to acquire shares in the
Company or an the conversion of any convertible security of the Company (a New
Sharehoider), a Drag Along Notice shall be deemed to have been served on the New
Shareholder on the same terms as the previous Drag Along Notice The New Shareholder
shail then be bound to sell and transfer all Shares acquired by it to the Proposed Buyer {or
as the Proposed Buyer may direct} and the provisions of this Article 37 shall apply with
the necessary changes to the New Shareholder, except that completion of the sale of the
Shares shall take place immediately on the Drag Along Notice being deemed served on

the New Shareholder

TAG ALONG

If at any time one or more holders (Proposed Sellers) of Shares propose to sell, in one or
a series of related transactions, Shares comprising 10% or more of the Shares ( a Holding)
to any person (not being a Shareholder), the Proposed Seliers may only sell the Holding if
they comply with the provisions of this Article 38

The Proposed Sellers shall give written notice {Proposed $Sale Natice) to the other holders
of the Shares of such intended sale at least ten Business Days prior to the date thereof
The Proposed Sale Notice shall set out, to the extent not described in any accompanying
documents, the identity of the proposed buyer (Proposed Buyer), the purchase price and
other terms and conditions of payment, the proposed date of sale (Proposed Sale Date)
and the number of Shares proposed to be purchased by the Proposed Buyer {Proposed
Sale Shares)

Any other holder of Shares shall be entitled, by wrnitten notice given to the Proposed
Sellers withun five Business Days of receipt of the Proposed Sale Natice, to be permitted

to sell all of his Shares to the Proposed Buyer on the same terms and conditions as those
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38.4

39.
39.1

39.2

39.3

40.
40.1

40.2

40.3

41.

set out in the Proposed Sale Notice for Shares on the same terms and conditions as those
set out in the Proposed Sale Notice, save as to price

if any other holder of Shares (s not given the nights accorded to him by the provisions of
this Article 38, the Proposed Sellers shall be required not to complete therr sale and the
Company shall be bound to refuse to register any transfer intended to carry such a sale

into effect

TRANMISSION OF SHARES

If title to a Share passes to a Transmittee { subject always to any shareholders agreement

the Company 1s a party to), the Company may only recognise that Transmittee as having

any title to that Share

A Transmittee who produces such evidence of entitiement to Shares as the Directors may

properly require -

3921 may, subject to the other provisions of these articles, choose either to become
the Holder of those Shares or to have them transferred to another person, and

3922 subject to Article 33 3 and the other provisions of these articles and pending any
transfer of those Shares to another person, has the same rights as the Holder
had

A Transmuttee does not have the right to attend or vote at a general meeting or agree to a

proposed written resolution, in respect of any Shares to which he is entitled by reason of

the Holder's death or bankruptcy or otherwise, unless that Transmittee becomes the

Holder of those Shares

EXERCISE OF TRANSMITTEES’ RIGHTS

A Transmittee who wishes to become the Holder of any Shares to which he has become
entitles must notify the Company In writing of that wish

If a Transmittee wishes to have a Share transferred to another person, that Transmittee
must execute a Transfer Form in respect of it

Any transfer made or executed under this Article 40 s to be treated as if it were made
or executed by the person from whom the Transmittee has derived rights in respect
of the relevant Share and as if the event which gave rise to the transmusston had not

occurred

TRANSMITTEES BOUND BY PRIOR NOTICES
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42,
42,1

42.2

42.3

42.4

425

42.6

42.7

43.
431

43.2

If a notice ts given to a Shareholder in respect of any Shares and a Transmittee is entitled
to those Shares, that Transmittee 1s bound by the notice If it was given to that
Shareholder before that Transmittee’s name has been entered in the register of members

as Holder of those Shares

PROCEDURE FOR DECLARING DIVIDENDS

The Company may by Ordinary Resolution declare dividends and the Directors may

decide to pay intenim dividends

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

its amount  Such a dividend must not exceed the amount recommended by the

Directors

No dividend may be declared or paid unless it 15 in accordance with Shareholders’

respective rights.

Unless -

42.4.1 the Shareholders resolution to declare, or Dwrectors’ decision to pay, a deadend,
or

4242 the terms on which Shares are 1ssued,

specify otherwise, each dividend must be paid by reference ta each Shareholder’s haolding

of Shares on the date of the resolution or decision to declare or pay it

If the Company’s share capital s divided into difference classes, no nterim dividend may

be paid on Shares carrying deferred or nan-preferred rights 1f, at the time of payment,

any preferential dividend is in arrears

The Dwectors may pay at intervals any dwidend payable at a fixed rate if it appears to

them that the profits available for distribution justify the payment

If the Directors act in good faith, they do not mcur any hability to the Holders of Shares

confernng preferred nghts for any loss they may suffer by the lawful payment of an

interim dividend on Shares with deferred or non-preferred rights.

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

The Directors may determine to distribute up 1o 40% of Avallable Profits in respect of the
Shares

Where a dividend or other sum which i1s a distnbution is payable in respect of a Share, 1t
must be paid by one or more of the following means -

4321 Transfer to a bank or bulding sotiety account specfied by the relevant

Bistribution Recipient either in writing or as the Directors may otherwise decide;
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44,

44.1
44.2

45,

45.1

45.2

45.3

4322 Sending a cheque made payable to the Relevant Distribution Recipient by post
to him at tus registered address (if he 1s a Holder of the Share}, or {in any other
case) to an address specified by him either in writing or as the Directors may
otherwise decide,

{a) Sending a cheque made payable to such person by post to such person
at such address as the relevant Distribution Recipient has specified
either in writing or as the Directors may otherwise decide; or

{b) Any other means of payment as the Directors agree with the relevant
Bistribution Recipient either in wrrting or by such other means as the

Directors decide

NO INTEREST ON DISTRIBUTIONS

The Company may not pay interest on any dividend or other sum payable in respect of a
Share uniess otherwise provided by -

The terms on which that Share was 1ssued, or

The provisions of another agreement between the Holder of that Share and the

Company.

UNCLAIMED DISTRIBUTIONS

All dividends or other sums which are -

4511 payable in respect of Shares, and

4512 unclaimed after having been declared or become payable

may be invested or otherwise made use of by the Directors for the benefit of the

Company until claimed

The payment of any unclaimed dividend or other sum into a separate account does not

make the Company a Trustee in respect of it.

if -

4531 12 years have passed from the date on which a dividend or other sum become
due for payment, and

4532 The relevant Distribution Recipient has not clatmed it

that Distribution Recipient 1s no longer entitled to that dividend or other sum and it

ceases to remarn owing by the Company.
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46.
46.1

46.2

47.

47.1
47.2

48,
48.1

48.2

49,
49.1

NON-CASH DISTRIBUTIONS

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 pay all or part of a

dividend or other distribution payable in respect of that Share by transferring non-cash

assets of equivalent value (including shares or other securities in any company)

For the purposes of paying a non-cash distrnibution, the Directors may make whatever

arrangements they think fit, including, where any difficultly arises regarding the

distribution -

46 21 fixing the value of any assets,

4622 paying cash to any Distnbution Recipient on the basis of that value in order to
adjust the rights of reciprents, and

46.2 3 vesting any assets in trustees

WAIVER OF DISTRIBUTIONS

Any Distribution Recipient may waive his entitlement to a dividend or other distribution
payable in respect of any Share by giving the Company notice in writing to that effect, but
if -

That share has more than one Holder, or

More than one person s entitled to that Share {whether by reason of the death or
bankruptcy of ane 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 entitled to that Share

EXIT PROVISIONS

On an Asset Sale, the surplus assets of the Company remaining after payment of s
habilities shall be distributed (to the extent that the Company is lawfully able to do 50) to
the Shareholders, pro rata to their holdings of Shares at the time of distribution

if it 1s not lawful for the Company to distribute 1ts surplus assets following an Asset Sale in
accordance with the provisions of these Articles, the Shareholders shall take any actions

that may be necessary to put the Company into voluntary hiquidation)

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
Subject to the other provisions of these articles, the Directors may, If they are so

authonised by an Ordinary Resolution -
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49.2

49.3

49.4

49.5

50.
50.1

50.2

49311 Decde to capitahse any profits of the Company (whether or not they are
available for distribution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the Company’'s share premium
account or capital redemption reserve, and

4912 Appropriate any sum which they decide to capitalise in accordance with Article
49 1 2 {a “Capitahsed Sum”) to the persons who would have been entitied to it f
it were distrnibuted by way of dwidend {the “Persons Entitled”) and n the same
proportions

Capitalised sums must be apphed -

4921 on behalf of the Persons Entitled; and

4922 n the same proportions as a dividend would have been distributed to them

Any Capitahsed Sum may be applied wn paying up new Shares of a nominal amount equal

to the Capitalised Sum which are then allotted created as Fully Paid to the Persons

Entitled or as they may direct

A Captalised Sum which was appropriated from profits available for distribution may be

applied in paying up new debentures of the Company which are then allotted credited as

Fully paid to the Persons Entitled or as they may direct.

Subject to the other provisions of these articles, the Directors may -

495.1 apply Capitalised Sums in accordance with Articles 49.2 and 49 4 partly in one
way and partly in another,

4952 make such arrangements as they think fit to deal with Shares or debentures
becoming distributable in fractions under this Article 49 (including the 1ssuing of
fractional certificates or the making of cash payments), and

4953  authorise any person to enter Into an agreement with the Company on behalf of
all the Persons Entitled which 1s binding on them in respect of the allotment of

Shares and debentures to them under this Article 49 .

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person 1s able to exercise the right to speak at a general meeting when he 1s in a
position to communicate to all those attending the meeting, during the meeting Any
information or opinions which he has on the business of the meeting

A person is able to exercise the rnight to vote at a general meeting when

5021 he s able to vote, during the meeting, ar resofutigns put to the vate at the

meeting, and
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50.3

50.4

50.5

51.
51.1

51.2

51.3

52.
52.1

5022 his vote can be taken Into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting

The Directors may make whatever arrangements they consider appropnate to enable

those attending a general meeting to exercise their rights to speak or vote at it

In determimng attendance at a general meeting it 1s immatenial whether any two or more

persons attending it are in the same place as each other

Two or mare persons who are not in the same place as each other attend a general

meeting if their circumstances are such that if they have {or were to have} rights to speak

and vote at that meeting, they are {or would be) able to exercise them

QUORUM FOR GENERAL MEETINGS

No buswness other than the appointment of the Chairman of the Meeting 1s to be

transacted at a general meeting if the persons attending it do not constitute a quorum.

If the Company has only one Shareholder, one Qualtfying Person n attendance at a

general meeting 15 a quorum

If the Company has more than one Shareholder, two Qualifying Persons in attendance at

a general meeting are a quorum, unless -

513.1 each s a Qualifying Person only hecause he 15 authornised under Section 323 of
the Act to act as the representative of a company in relation to that meeting
and they are representatives of the same company, or

5132 each is a Quahfying Person only because he is appointed as a proxy of a
Shareholder in relation to that meeting and they are proxies of the same

Shareholder

CHAIRING GENERAL MEETINGS

If the Directors have appointed a Chatrrman, the Chairman shall chair general meetings If

present and willing to do so -

5211 If the Directors have not appointed a Chairman or if the Chairman 1s unwilling to
chair the relevant general meeting or is not present within 10 minutes of the
time at which the relevant general meeting was due to start,

5212 the Directors present, or

521.3 (if no Directors are present), the meeting

must appoint a Director or Shareholder to chair that meeting and that appointment must

be the first business of that meeting
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53.

53.1

53.2

54.
54.1

54.2

54.3

54.4

54.5

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS AT GENERAL

MEETINGS

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

shareholders

The Chairman of the meeting rmay permit other persons who are not -

5321 Sharehoiders, or

5322 otherwise entitled to exercise the nghts of Shareholders in relation to general
meetings

to attend and speak at any general meeting

ADJOURNMENT OF GENERAL MEETINGS

If the persons attending a general meeting within 30 minutes of the time at which the

meeting was due to start do not constitute a quorum or 1f during a general meeting a

quorum ceases to be present, the Chairman of the meeting must adjourn it

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

present if,

5421 that meeting consents to an adjournment, or

5422 it appears to him that an adjournment I1s necessary to protect the safety of any
person attending that meeting or ensure that the business of that meeting 1s
conducted in an orderly manner.

The Charman of the meeting must adjourn a general meeting if directed to do so by that

meeting

When Adjourning a general meeting, the Chairman of the meeting must -

5441 erther specify the time and place to which it 1s adjourned or state that it 15 to
continue at a time and place to be fixed by the Directors, and

5442 have regard to any directions as to the ume and place of any adjournment
which have been given by that meeting

if the continuation of an adjourned meeting Is to take place more than 14 days after it

was adjourned, the Company must give at least seven clear days’ notice of it (that 1s,

excluding the day of the adjourned meeting and the day on which the notice is given) -

5451 to the same persons to whom notice of the Company’s general meetings 1s
required to be given, and

5452 containing the same information which such notice i1s required to contain
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54.6

55.

55.1

55.2

55.3

56.
56.1

56.2

57.
571

57.2

573

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

place

VOTING AT GENERAL MEETINGS: GENERAL

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

On a vote on a resclution on a show of hands at a general meeting every Shareholder
(whether present in person or by one or more proxies or corporate representatives) has
one vote

On avote on -

5531 aresolution on a poll taken at a general meeting, or

5532 awrntten resolution

every shareholder has one vote in respect of each Share held by him

ERRORS AND DISPUTES

No objection may be raised to the qualification of any person voting at a general meeting
except at that meeting or adjourned meeting at which the vote objected to 1s tendered
and every vote not disallowed at that meeting is valid

Any objection pursuant to Article 49 1 must be referred to the Chairman of the meeting,

whose decision s final

POLL VOTES

A poll on a resolution may be demanded -

5711 nadvance of the general meeting where it is to be put to the vote, or

5712 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 1s declared

A poll may be demanded by.-

5721 the Chairman of the meeting,

57.22 the Directors,

5723 two or more persons having the right to vote on the relevant resoltution, or

5724 a person or persons representing not less than one tenth of the totai voting
rights of all the Shareholders having the rnight to vote on the relevant resolution

A demand for a poll may be withdrawn if -
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58.
58.1

58.2

58.3

58.4

59.
59.1

5731 the poll has not yet been taken, and

57 32 the chairman of the meeting consents to the withdrawal

but any such withdrawal shall not invalidate the result of a show of hands declared prior
to the demand for a poll being made

Polls must be taken immediately and in such manner as the Chairman of the meeting

directs

CONTENT OF PROXY NOTICES

Proxies may only validly be appointed by a notice in writing {a “Proxy Notice”} which -

5811 states the name and address of the Shareholder appointing the proxy,

5812 dentfies the person appointed to be the proxy and the general meeting in
relation to which he 1s appointed,

5813 s signed by or on behalf of the Shareholder appointing the proxy, or is
authenticated in such manner as the Directors may determmne, and

5814 s delivered to the Company in accordance with these articles and any
instructions contained n the notice of the general meeting to which the Proxy
Notice 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 is to vote {or that the

proxy i1s to abstamn from voting) on one or more resolutions

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

5841 allowing the person appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the relevant general meeting;
and

5842 appointing that person as a proxy n relation to any adjournment of the general

meeting to which it relates as well as that general meeting tself

DELIVERY OF PROXY NOTICES

Any notice of a general meeting must specify the address or addresses (the “Proxy
Notification Address”) at which the Company or its agents will receive Proxy Notices
relating to that meeting, or any adjournment of it, delivered in Hard Copy Form or

Electronic Form
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59.2

59.3

59.4

59.5

59.6

59.7

59.8

60.
60.1

60.2

Subject to Articles 592 and 5941, a Proxy Notice must be delivered to the Proxy

Notification address not less than 24 hours before the general meeting or adjourned

meeting to which it relates

In the case of a poll taken more than 48 hours after 1t 1s demanded, a Proxy Notice must

be delivered to the Proxy Notification Address not less than 24 hours before the time

appointed far 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.-

5941 inaccordance with Article 59 2, or

5942 at the meeting at which the poll was demanded to the Chawrman, company
secretary or any Director

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll)

at a general meeting remains so entitled in respect of that meeting or any adjournment of

it even though a valid Proxy Notice has been delivered to the Company by or on behalf of

that person

An appointment under a Proxy Notice may be revoked by delvering to the Company a

notice in writing given by or on behalf of the person by whom, or on whose behalf, the

Proxy Notice was given to the Proxy Notification Address

A notice revoking a proxy appointment only takes effect if it is delivered before the start

of the general meeting or adjourned general meeting to which it relates

If a Proxy Notice 1s not executed by the person appointing the proxy, it must be

accompanied by evidence in wrnting of the authority of the person who executed 1t to

execute 1t on the person appointing the proxy’s behalf

AMENDMENTS TO RESOLUTIONS

An Ordinary Resclution to be proposed at a general meeting may be amended by

Ordinary Resolutton if -

60.11 notice of the proposed amendment 15 given to the Company in wniting by a
person entitled to vote at the general meeting at which it i1s to be proposed not
less than 48 hours before that meeting 1s to take place (or such later time as the
Chairman of the meeting may determine), and

6012 the proposed amendment does not, 1n the reasonable opinion of the Chairman
of the meeting, materially alter the scope of the resolution

A Special Resolution to be proposed at a general meeting may be amended by Ordinary

Resolution if -
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60.3

61,
61.1

61.2

61.3

62.
62.1
62.2

62.3

6021 the Chairman of the meeting proposes the amendment at the general meeting
at which the resolution is to be proposed, and

6022 the amendment does not go beyond what is necessary to correct a grammatical
or other non-substantive error in the resolution

If the Chairman of the meeting, acting in good faith, wrongly decides that an amendment

to a resolution 1s out of order, his errar does not invalidate the vote on that resolution.

MEANS OF COMMUNIATION TO BE USED

Subject to the other provisions of these articles:-

6111 anything sent or supphed by or to the Company under these articles may be
sent or supphed in any way in which the Act provides for documents or
information which are authonised or required by any provision of the Act to be
sent or supplred by or to the Company,

6112 and the prowvisions of the Act, the Company may make any documents or
information authansed or required by any provision of these articles or the Act
to be sent or suppled by the Company to any Shareholder avallable on a
website, and

6113 any notice or document to be sent or supphed to a Director in connecticn with
the taking of decisions by Directors may also be sent or supplied by the means
by which that Director has asked to be sent or supplied with such notices or
doecuments for the time being

A Director may agree with the Company that notices or documents sent to that Director

in a particular way are to be deemed to have been recewved within a specified time of

their being sent and for the specified time to be less than 48 hours

Section 1147(5) of the Act shall not apply in relation to documents and information sent

or supplied by the Company

COMPANY SEALS

Any common seal may only be used by the authority of the Directors

The Directors may decide by what means and in what form any common seal 15 to be
used

Unless otherwise decided by the Directors, If the Company has a common seal and 1t 15
affixed to a document, that document must also be signed by at least one Authonsed

Person in the presence of a withess who attests the signature
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3. NO RIGHT TO INSPECT ACCOUNTS AND CTHER RECORDS
Except as provided by law or authorised by the Directors or an Ordinary resolution of the
Company, no person is entitled to inspect any of the Company’s accounting or other

records or documents merely by virtue of being a Shareholder

o4. DIRECTORS’ INDEMINITY
64.1 Subject to Article 65, a Relevant Director may be indemnified out of the Company's assets
against -
6411 any habihty incurred by him in connection with any neghgence, default, breach
of duty or reach of trust in relation to any Group Company
64 1.2 any habiity incurred by him in connection with the activities of any Group
Company n 1ts capacity as a trustee of any occupational pension scheme (as
defined in section 235(6) of the Act),
6413 anyocther hability incurred by him as an officer of any Group Company
64.2 Article 57 1 does not authorise any indemnity which would be prohibited or rendered

void by any provision of the Act or by any other provision of law
65. DIRECTORS’ 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 Relevant Loss
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