Company number: 08773859

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOQLUTIONS
of
CORBIERE RENEWABLES LIMITED (the "Company")

Circulatedon 7§ jmorj 2015 (the "Circulation Date™)

Written resolutions of the Company pursuant to chapter 2 part 13 of the Companies Act
2006 proposed by the sole director of the Company as special and ordinary resolutions as
detailed below
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SPECIAL RESOLUTION

THAT, the draft articles of association attached to these resolutions be adopted as the
articles of association of the Company (the New Articles) in substitution for, and to
the exclusion of, the existing articles of association

ORDINARY RESOLUTION

THAT, subject to and conditional upon the adoption of the New Articles as the
articles of association of the Company pursuant to resolution 1

the one 1ssued ordinary share of £1 1n the capital of the Company be sub-divided into
100 ordinary shares of £0.01 each; and

each of the issued ordinary shares of £0.01 each in the capital of the Company
(following the sub-division referred to in resolution 21} be converted and re-
designated as B ordinary shares of £0 01 having the rghts, and being subject to the
restrichons, set out 1n the New Articles

Please read the notes at the end of this document before signifying your agreement to the
above resolutions.

The undersigned, bemng the sole person entitled to vote on the above resolutions on the
Circulation Date, hereby irrevocably agrees to such resolutions

NPT

Andrew Evans

By o RN
" *A43KVIUO*

FRIDAY

20/03/2015 #266
COMPANIES HOUSE
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ARTICLES OF ASSOCIATION

CORBIERE RENEWABLES LIMITED
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

CORBIERE RENEWABLES LIMITED {Co. No. 08773859)
(Adopted by written resolution passed on 28 January 2015)
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INTRODUCTION

Article headings are used for convenience only and shall not affect the construction or
interpretation of these Articles

Words In the singular shall inciude the plural and vice versa

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in the Model Articles shall have the same meanings
in these Articles

Save as otherwise specifically provided in these Articles, a reference to a statute,
statutory provision or subordinate legislation 1s a reference to it as it 1s in force from
time to time, taking account of

any subordinate legislation from time to ttme made under it, and

any amendment or re-enactment and includes any statute, statutory provision or
subordinate legislation which it amends or re-enacts

Any phrase introduced by the terms "including”, "include", "in particutar” or any similar
expression shall be construed as Illustrative and shall not imit the sense of the words
preceding those terms

A person 1s connected with ancther If that person 1s connected with such other
person within the meaning of section 1122 of the Corporation Tax Act 2010

A reference to a holding company or a subsidiary means a holding company or a
subsidiary (as the case may be) as defined in section 1159 of the Act and for the
purpeses only of the membership requirement contained In sections 1159(1)(b) and
(c), a company shall be treated as a member of another company even If its shares In
that other company are registered in the name of
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another person {(or its nominee), by way of secunty or in connection with the taking
of secunty, or

its nominee
INTERPRETATION
In these Articles, the following words have the foliowing meanings
A Director: any Director appointed pursuant to Article 24 2,

A Ordinary Shares: the A Ordinary Shares of £0 01 each In the capital of the
Company,

A Shareholder: any holder of A Ordinary Shares from time to time,
Act: Companies Act 2006,

Acting in Concert: has the meaning given to it in the City Code on Takeovers and
Mergers,

Associate' in reiation to a body corporate, any subsidiary or any helding company
from time to time of that body corporate, and any subsidiary from time to time of any
holding company of that body corporate and Associated shall be construed
accordingly,

B Shareholder: any holder of B Ordinary Shares from time to time,

B Ordinary Shares: the B Ordinary Shares of £0 01 each in the capital of the
Company,

Board: the board of Directors of the Company,

Business Day: 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,

Company' Corbiere Renewables Limited, a private limited company incorporated in
England and Wales with registered number 08773859 and having its registered office
at 6 Claremont Road, Twickenham TW1 2QY,

Director a director of the Company from time to time,
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Downing: Downing LLP, a hmited liability parinership incorporated in England and
Wales with registered number 0C341575 and having its registered office at 5" Floor,
Ergon House, Horseferry Road, London SW1P 2AL,

Encumbrance any mortgage, charge, secunty, interest, lien, pledge, assignment by
way of security, equity, clam, nght of pre-emption, option, covenant, restriction,
reservation, lease, trust, order, decree, judgment, title defect (including, without
hmitatton, any retention of ttle claim), conflicting claim of ownership or any other
encumbrance of any nature whatsoever {(whether or not perfected other than liens
ansing by operation of law),

Expert: an independent firm of accountants appointed by the Sharehclders or, in the
absence of agreement between the Shareholders on the expert or his terms of
appointment within 10 Business Days of a Shareholder serving details of a suggested
expert on the other, an independent firm of accountants appointed, and whose terms
of appointment are agreed, by the President, for the ttme being, of the Institute of
Chartered Accountants of England and Wales {(acting as an expert and not as an
arbitrator),

Fair Value: as provided for in Article 13,

Flotation: either the admission of any share of any class of the Company to the
Official List of the UK Listing Authornity or AIM or any other recognised investment
exchange (as defined in Section 285 of the Financial Services and Markets Act
2000),

Flotation Value: the value of the i1ssued Shares on a Flotation (which shall, where
appropriate, include shares derving therefrom on any capital reorganisation effected
prior to the Flotation) calculated as the market value of the Shares (excluding any
shares to be subscrnbed and issued on such Flotation) determined by the price per
share at which such shares are to be offered for sale, placed or otherwise marketed
pursuant to arrangements relating to the Flotation as determined by the merchant
bank (or, f none, the broker) appointed by the Company in connection with the
Flotation,

Investors* the individual investors who subscnbe for B Ordinary Shares pursuant to
an information memorandum i1ssued by Downing as at the date of the adoption of
these Articles, acting by ther nominee from tme to tme and therr Permitted
Transferees, (n each case for such time as they remain a Shareholder,

Investor Consent: the written consent of Shareholders holding an aggregate of at
least 50% of the B Ordinary Shares from tme to time,

Investor Director. any director appointed pursuant to Article 24 1,
4
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Management Agreement. the management agreement dated on or around the date
of the adoption of these Articles entered inte between RFCL (or an Associate of
RFCL) (acting as manager) and the Company,

Model Articles: the model Articles for private companies limited by shares contained
in Schedule 1 of the Companies {Model Articles) Regulations 2008 {S| 2008/3229} as
amended pricr to the date of adoption of these Articles,

Permitted Transfer. a transfer of Shares made 1n accordance with Article 12,

RFCL' Raynham Farm Company Livestock Limited, a private company incorporated
in England and Wales with registered number 03363834 and having its registered
office at ¢/o Raynham Farm Co Livestock Ltd, Estate Office, Toftfrees Road,
Shereford, Fakenham, Norfolk NR21 7DF,

Sale: the transfer of Shares to any bona fide third party or group of bona fide third
parties who are connected or Acting in Concert so as to increase their interests to fifty
per cent (50%) or more of the Shares (where such interests in such shares shall be
construed n accordance with Sections 820-825 of the Act),

Shareholder' a holder of Shares in the Company of whatever class,
Shares the A Ordinary Shares and B Ordinary Shares from time to time, and

Subscrniption Agreement: the agreement (iIf any) entered into between, inter aha, the
Company, the A Shareholders and the Investors

ADOPTION OF THE MODEL ARTICLES

The Model Articles shall apply to the Company, except in so far as they are modified
or exciuded by these Articles or are inconsistent with these Articles, and, subject to
any such modifications, exclusions or nconsistencies, shali together with these
Articles conshitute the articles of association of the Company to the exclusion of any
other articles of association or regulations set out in any statute or 1n any statutory
instrument or other subordinate legislation

SHARE CAPITAL

Unless the context requires otherwise, references in these Articles to Shares of a
particular class shall include Shares created and/or 1ssued after the date of adoption
of these Articles and ranking pan passu in all respects (or in all respects except only
as to the date from which those Shares rank for dividend) with the Shares of the
relevant class then in 1ssue
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42 Except as provided in these Articles, the A Ordinary Shares and the B Ordinary
Shares shall rank pan passu in all respects but shall constitute separate classes of
Shares

43 The Directors are generally and uncondiionally authonsed, for the purposes of
section 551 of the Act and generally, tc exercise any power of the Company to

431 offer or allot,

432 grant nghts to subscribe for or to convert any secunty into, and/or

433 otherwise deal i, or dispose of,
up to 10,000,000 A Ordinary Shares and up to 10,000,000 B Ordinary Shares

44 The authonty referred to 1n Article 4 3 shall only apply insofar as the Company has
not renewed, waived or revoked 1t by ordinary resclution and may only be exercised
for a peried of five years commencing on the date of adoption of these Articles, save
that the Directors may make an offer or agreement which, or might, require Shares to
be allotted after the expiry of such authonty (and the Directors may allot Shares in
pursuance of an offer or agreement as If such authority had not expired)

5 DIVIDENDS

51 The Company shall not declare or pay any dividend at any time whilst any Investor
helds any Shares

52 Regulations 30 and 34 of the Model Articles shall not apply

6 CAPITAL

61 On a return of assets on hquidation, capital reduction or otherwise (other than a
conversion or purchase of Shares) (a Capital Event}, the assets of the Company
remaining after the payment of its habibties shall be applied (to the extent that the
Company 1s lawfully able to do so) in the following order of priority

A Ordinary Shares B Ordinary Shares
First A 001% 99 99%
Thereafter 99 99% 001%

Where A = number of B Shares 1ssued x B

Where B =
£125 if a Capital Event accurs within 4 years of the date of adoption of these Articles
£135 if a Capital Event occurs dunng the penod from the fourth anniversary of

adoption of these Articles to the fifth anniversary of the date of adoption of
6
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these Articles
£145 if a Capital Event occurs after 5 years of the date of adoption of these Articles

less in each case the cumulative total of (a) the gross value of all receipts by the B
Shareholders pursuant to a pnior Capital Event and {b) the gross value of any proceeds
recewved by a B Shareholder pursuant to a sale of his or her B Shares (other than to another
holder of B Shares as at the date of adoption of these Articles)

62 In the event of a Sale, the total of all and any form of consideration receved or
receivable by any of the Shareholders shall be allocated between the Shareholders
s0 as to procure the following

A Ordinary Shares B Ordinary Shares
First A 001% 99 99%
Thereafter 99 89% 001%

Where A = number of B Shares i1ssued x B

Where B =

£125 if a Sale occurs within 4 years of the date of adoption of these Articles

£135 if a Sale occurs duning the period from the fourth annwersary of adoption of
these Articles to the fifth anniversary of the date of adoption of these Articles

£145 If a Sale occurs after 5 years of the date of adoption of these Articles

less In each case the cumulative total of (a) the gross value of all receipts by the B
Shareholders pursuant to a pnor Capital Event and (b) the gross value of any proceeds
received by a B Shareholder pursuant to a sale of his or her B Shares (other than to another
holder of B Shares as at the date of adoption of these Articles)

63 On a Flotation, immediately prior to and conditional upon the relevant listing, the
Shareholders shall enter into such reorganisation of the share capital of the Company
as they may agree or, in default, as the Investors shall reasonably agree, to ensure
that the Flotation Value i1s re-allocated between the Shareholders in the same
proportion as Article 6 2 would provide on a Sale at that Flotation Value

64 Any distnbution made 1n accordance with the provisions of this Article 6 shall be
made in proportion to the number of shares of the relevant class held by the relevant
Shareholders

7 VOTING

71 Shares in the Company shall confer on each Shareholder the nght to recewve notice
of and to attend, speak and vote at all general meetings of the Company, and each
Share shall carry one vote per Share

72 Votes may be exercised
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on a show of hands by every Shareholder who (being an individual) 1s present In
person or by proxy or {being a corporation) 1s present by a representative or by a
proxy (in which case, each Shareholder holding Shares with votes shall have one
vote), or

if demanded by any Shareholder, on a poll by every Shareholder who (being an
individual) 1s present in person or by proxy or (being a corporation) 1s present by a
representative or by a proxy (in which case, each Shareholder holding Shares with
votes shall have one vote for each such Share held)

FURTHER ISSUES OF SHARES: PRE-EMPTION

in accordance with section 587(1) of the Act, sections 561 and 562 of the Act shall
not apply to an allotment of equity securities (as defined in section 560(1} of the Act)
made by the Company

Subject to Articles 8 & and 8 6 and unless otherwise agreed by special resolution, i
the Company proposes to allot any equity securities, those equity secunties shall not
be allotted unless the Company has first offered them to all Shareholders on the
same terms, and at the same price, as those equity secunties are being offered to
other persons on a pari passu and pro rata basis to the number of Shares held by
those Shareholders (as nearly as possible without involving fractions) The offer

must be in writing, shall be open for acceptance for a period of 15 Business Days
from the date of the offer and shall give details of the number and subscrption price
of the relevant equity securities, and

may stipulate that any Shareholder who wishes to subscribe for a number of equity
secunties In excess of the proportion to which he 1s entitled shall, in his acceptance,
state the number of excess equity securnities (Excess Secunties) for which he
wishes to subscribe

Any equity securities not accepted by Shareholders pursuant to the offer made to
them in accordance with Article 8§ 2 shall be used for satisfying any requests for
Excess Secunties made pursuant to Ariicle 82 If there are insufficient Excess
Securities to satisfy such requests, the Excess Secunties shall be allotted to the
applicants pro rata to the number of Shares held by the applicants iIimmediately before
the offer was made to Shareholders in accordance with Article 8 2 (as nearly as
possible without involving fractions or increasing the number of Excess Securities
allotted to any Shareholder beyond that applied for by him) After that allotment, any
Excess Securities remaining shall be offered to any other person as the Directors
may determine, at the same price and on the same terms as the offer to the
Shareholders
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Subject to Articles 82, 83, 85 and 86 and to section 551 of the Act, any equity
securities shall be at the disposal of the Board who may allot, grant options over or
otherwise dispose of them to any persons at those times and generally on the terms
and condittons they think proper

No Shares shall be allotted without prior Investor Consent

No Shares shall be allotted to any employee, Director, prospective employee or
director unless such person has entered Into a joint election with the Company under
section 431 of the Income Tax (Earnings and Pensions) Act 2003

Notwithstanding any other provision of these Articles, Articles 8 2 to 8 6 inclusive
shall not have effect in relation to the allotment of any Shares pursuant to the
authority referred to in Article 4 3

GENERAL PROHIBITION ON SHARE TRANSFERS

No Shareholder shall assign, transfer, exchange, encumber or otherwise dispose of
any of the Shares held by it or any interest in them at any time whilst any B Ordinary
Share has not been held by that B Shareholder (or its Permitted Transferees) for at
least three years from the date of 1ssue and aliotment of such B Ordinary Share
except pursuant to the provisions of Articles 11, 12, 15 or 16

Subject to Article 9 1, so long as the Investors hold any shares, no Shareholder (not
being an Investor) shall be entitled to transfer any of his shares without prier Investor
Consent except by way of transfer or disposal in accordance with Articles 11, 12, 15
or 16

A Shareholder must not transfer or dispose of any Share except in accordance with
these Articles

PRE-EMPTION RIGHTS ON THE TRANSFER OF SHARES
Subject to Article 9, no Shareholder shall transfer any Share except
with the prior written consent of all Shareholders for the time being,
In accordance with the procedure set out in Article 10 3 to Article 10 12 (inclusive),
in accordance with Article 11 (Obligatory Transfers),
in accordance with Article 12 (Permitted Transfers of Shares),

in accordance with Articte 15 (Drag Along), or
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in accordance with Article 16 (Tag Along)
Regulations 26(1} and 26(5} of the Model Articles shall not apply

If after the expiry of the relevant time penod pursuant to Article 9, a Shareholder (the
Seller) wishes to transfer any of its Shares it shall give notice in wnting (the Transfer
Notice) to the Company specifying the number of Shares it wishes to transfer (the
Sale Shares) and the particulars {If any) of (including the price offered by) the person
(the Intended Transferee) to whom it wishes to transfer the Sale Shares and any
other terms applicable to such intended transfer

Subject to Article 10 5, the Sale Shares shall be offered to the other Shareholders
holding the same class of Share as the Sale Shares (the Ongoing Shareholders)
provided that, where there are no other Shareholders heolding the same class of
Share as the Sale Shares, the Sale Shares shall be offered to all the Shareholders
{who shall be deemed Ongoing Shareholders for the purposes of these Articles)

The Sale Shares shall be offered to each Ongoing Shareholder {(other than any
Permitted Transferee of the Selier to whom no offer shall be made)

in the case of Sale Shares being offered to Shareholders holding the same class of
Share as the Sale Shares, pro-rata to therr existing holdings of such class of Share,
or

in the case where there are no Shareholders holding the same class of Share as the
Sale Shares, pro-rata to therr existing holdings of Shares

The price for the Sale Shares (the Sale Price) shall be the price offered by the
Intended Transferee or, if there 1s no Intended Transferee, as agreed between the
Shareholders or, faiing such agreement within 30 Business Days of the date of the
Transfer Notice, the Fair Value

The Selier may, If the price for the Sale Shares I1s to be the Fair Value, withdraw all of
the Sale Shares from sale within 5 Business Days after the determination of the Fair
Value provided that if the Far Value 15 determined following an Obligatory Transfer
Event, the Transfer Notice shall be irrevocable

Uipon the Sale Price being agreed, provided the Seller does not withdraw the Transfer
Notice \n accordance with Article 10 7, the Board shall promptly, by notice in writing
{the Offer Notice), offer the Sale Shares in accordance with Article 10 5 (the Offer)
The Offer shall be open for a peried of 20 Business Days from the date of the Offer
Notice (the Acceptance Period) Each Ongoing Shareholder shall decide and notify
the Board in writing within the Acceptance Pernod of the maximum number {If any) of
Sale Shares which it wishes to purchase (which if there 1s more than one Ongoing

10
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10 10

Shareholder may be greater than the number of Sale Shares which were offered to

It)

Each Ongoing Shareholder shall initially be allocated such number of Sale Shares as
Is the lesser of (a) the number of Sale Shares that were offered to it, and (b) the
maximum number of Sale Shares that it wished to purchase If after such mial
allocation there remain any Sale Shares that have not been allocated (the Unclaimed
Sale Shares) then such Shares shall be allocated to each Ongoing Shareholder who
wished to purchase more Sale Shares than were offered to it {an Acquiring
Shareholder) but so that no Acquinng Shareholder shall be required to purchase
more than the maximum number of Sale Shares that it wishes to purchase |If there
are insufficient Unclaimed Sale Shares to satisfy in full the wishes of each Acquining
Shareholder then the Unclamed Sale Shares shall be allocated to the Acquiring
Sharehclders as nearly as may be possible to ther existing holdings of the same
class of Share as the Sale Shares or Shares (as the case may be) but so that no
Acquinng Shareholder shall be required to purchase more than the maximum number
of Sale Shares that it wished to purchase

If notification 1s not recewed by the Board in respect of all the Sale Shares from
Ongoing Shareholders under Article 10 8, the Seller

10 10 1 shall sell those Sale Shares In respect of which a notification has been recewved

under Article 10 8 to the Ongoing Shareholders in accordance with Article 10 9, and

10 10 2 may sell the balance within one month from the end of the Acceptance Penod by way

10 11

10 12

of a bona fide sale to the Intended Transferee on terms which are no more
favourable to the Intended Transferee than the terms applicable to the Ongeing
Shareholders provided that the Board may require to be satisfied that such Sale
Sales are being transferred to the Intended Transferee for a consideration not being
less than the Sale Price without any deduchion, rebate or allowance whatsoever to
the Intended Transferee and If not so satisfied the Board shall refuse to register the
transfer concerned

Completion of the sale of the Sale Shares shall take place In accordance with Article
14

If any Seller or Departing Shareholder falls to execute the relevant documents
necessary to effect a sale or transfer or accept an offer required or agreed under
this Article 10 within 5 Business Days of the required date under this Article 10, the
other Shareholder (or If there 1s more than one other Shareholder, any of them) may
act (and such Seller or Departing Shareholder) hereby appoints the other
Shareholder {or If there 1s more than one other Shareholder, each of them) by way
of secunty for the performance of its obligations under this Article 10 to act) as its

11
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attorney on its behalf to do all things and execute all documents necessary to effect
such transfer or sale or offer The Company may act as the agent of the Seller or
the Departing Shareholder to give a good receipt for any consideration payable

11 OBLIGATCRY TRANSFERS

111 If any of the following events (Obligatory Transfer Events) happen to a Shareholder
{a Departing Shareholder) it shall be deemed to have given a Transfer Notice In
accordance with Article 103 in respect of all of the Shares held by it (and its
Permitted Transferees) at a price per Share equal to the lower of the subscrniption
price patd for the Shares subject to the Transfer Notice and the Fair Value

1111 where the Shareholder 1s a body corperate and except where any of the following
events occurs as part of or In consequence of a solvent reconstruction,
amalgamation, rearrangement or reorganisation

11111 a hquidater, receiver or administrative recewver 1s appointed
over the whole or any part of its property and assets,

11112 it 1s struck off the Register of Companies or otherwise ceases
to exist, or

11113 where the Shareholder 1s RFCL or any of its Permitted
Transferees, If there 15 any matenal breach by RFCL (or an
Associate of RFCL) (acting as manager) of the Management
Agreement as a result of which the Management Agreement
becomes terminable and i1s terminated in accordance with its
terms,

1112 where the Shareholder makes an arrangement or composition with its creditors, or
where 1t otherwise takes the benefit of any statutory prowvisicn for the time being in
force for the relef of insolvent debtors, or

1113 where the Shareholder commits a maternal or persistent breach of any obligation
under these Articles, the Subscription Agreement (save that in the case of a clam
by the Investors (or any of them) for breach of warranty under the terms of the
Subscniption Agreement, such claim must be bona fide) and falls to remedy such
breach within 20 Business Days of notice to remedy the breach being served by the
other Shareholders

112 If any Obligatory Transfer Event occurs, the Departing Shareholder (and any other
Shareholder who 15 its Permitted Transferee) shall forthwith cease to be required in
order to form a quorum at meetings of Shareholders or to be entitled to exercise any
nghts to vote its Shares

12
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PERMITTED TRANSFERS OF SHARES

A Shareholder {the Permitted Transferor) may transfer any of its Shares to any of
the following persons (each a Permitted Transferee)

an Associate where the Permitted Transferor 1s a body corporate, or

where the Permitted Transferor holds Shares as manager, trustee or investment
adviser of or partner in any unit trust, open ended investment company, pension
fund or other fund or limited partnership {a fund), to any person who 1s a
replacement manager or co-manager or to anather trustee or investment adviser of
or partner in that fund or to a beneficial owner of all or any part of that fund or to any
other fund of which the Shareholder 1s nominee, manager, trustee or investment
adviser or to the holders of units or shares in or members of or partners in any such
fund

A Permitted Transferee must transfer all of its Shares to its Permitted Transferor or to
another Permitted Transferee of its Permitted Transferor immediately upon

the Permitted Transferee ceasing to be a Permitted Transferee of the Permitted
Transferor, or

any Obligatory Transfer Events occurnng in relation to the Permitted Transferee

A Permitted Transferor must procure that each of its Permitted Transferees complies
with its obligations under Article 12 2

Provided that no Shares may be transferred under this Article 12 If they are the
subject of a Transfer Notice following an Obligatory Transfer Event

Subject to the Permitted Transferor or the Permitted Transferee complying with
Article 12 6, the Board must net decline to regrster a Permitted Transfer

The Board may require the Permitted Transferor or the Permitted Transferee to
provide the Board with such information and evidence as the Board considers
necessary or relevant to determine whether a particular transfer of shares is a
Permitted Transfer If that information or evidence I1s not provided to the satisfaction
of the Board within 20 Business Days after that request, the Board may refuse to
register the transfer in queston

Except as provided in Articles 11, 12 and 15, a Shareholder may not transfer or
dispose of any Share unless he follows the procedure set out in Article 10

13

Matters\26843131 2




13

131

1311

1312

1313

1314

13156

1316

132

133

134

135

14

141

142

1421

FAIR VALUE

The Fair Value of any Shares shall be the value that the Expert certifies to be the farr
market value in his opinion based on the following assumptions

the value of the Shares in question Is that proportion of the fair market value of the
entire 1ssued share capital of the Company that the Shares bear to the then entire
Issued share capital of the Company (with no premium or discount for whether the
Shares comprise a majority or minonty interest in the Company or for the nghts or
restrictions applying to the Shares),

the sale 1s between a willing buyer and a willing seller on the open market,
the sale 1s taking place cn the date that the Transfer Notice 1s served,

if the Company 15 then carrying on its business as a going concern, on the
assumption that it shall continue to do so,

the Shares are sold free of all encumbrances, and

to take account of any other factors that the Expert reasonably believes should be
taken into account

If any problem anses in applying any of the assumptions set cut in Article 13 1, the
Expert shall resclve the problem in whatever manner he shall, in his absolute
discretion, think fit

The Expert shall be requested to determine the Fair Value within 60 Business Days of
his appointment and to notify the Shareholders in wrniting of his determuination

Subject to any confidentiality provisions, the Expert may have access to all
accounting records and other reievant documents of the Company

The Expert's determination shall be final and binding on the Shareholders (in the
absence of fraud or manifest error)

COMPLETION OF SHARE PURCHASE

Completion of the sale and purchase of Shares under Articles 10 and 11 shall take
place within 14 Business Days after the expiry of the Offer Period

At such completion

the Seller shall deliver, or procure that there i1s delivered to the Ongoing
Shareholders or Intended Transferee (as appropnate, the Purchaser), a duly

14
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143
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completed stock transfer form transferring the legal and beneficial ownership of the
relevant Shares to the Purchaser, together with the relevant share certificates and
such other documents as the Purchaser may reasonably require to show good title
to such Shares, or to enable them to be registered as the holder of such Shares,

the Purchaser shall deliver or procure that there i1s delivered to the Seller a bankers'
draft made payable to the Seller or to his order for the purchase price, and

the Shareholders shall each exercise therr nghts so as to enable the transfer(s) to
be registered

If any Purchaser fails to pay the purchase pnce on the due date, without prejudice to
any other remedy which the Seller may have, the outstanding balance of the
purchase pnce shail accrue interest at a rate equat to 4% above the base rate of
National Westminster Bank plc from time to time

DRAG ALONG

If, at any time after the fifth anmiversary of adoption of these Articles, 50 per cent of
the B Shareholders (for the purposes of this Article, the Selling Shareholders) wish
to transfer alf (but not some only) of therr Shares to a bona fide arm's length
purchaser (the Proposed Buyer), the Seling Shareholders may require all other
Shareholders (the Called Shareholders) to sell and transfer all of their Shares (the
Called Shares) to the Proposed Buyer {or as the Proposed Buyer directs) in
accordance with the provisions of this Article {the Drag Along Option)

The Selling Shareholders may exercise the Drag Along Option by giving wrtten
notice to that effect to the Called Shareholders (the Drag Along Notice) at any time
before the transfer of the Selling Shareholders' Shares to the Proposed Buyer The
Drag Along Notice shall specify

that the Called Shareholders are required to transfer all of their Called Shares
pursuant to this Article 15,

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

the purchase price payable for the Called Shares which shall, for each Called
Share, be an amount at least equal to the price per Share offered by the Proposed
Buyer for the Selling Shareholders' Shares which shall include an amount equal te
any other consideration (in cash or otherwise) received or receivable by the Selling
Shareholders and anybody connected or Associated with them which, having regard
to the substance of the transaction as a whole could reasonably be regarded as an
addition to the amount due or payable to them in connection with the sale of their
Shares, and
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154

155

1551
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156

157

158

the proposed date of the transfer

Once 1ssued, a Drag Along Notice shall be rrevocable However, a Drag Along
Notice shall lapse If, for any reason, the Selling Shareholders have not sold the
Selling Shareholders' Shares to the Proposed Buyer within 40 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

No Drag Along Notice shall require the Called Shareholders to agree to any terms
except those specifically set out in this Article 15

Completion of the sale of the Called Shares shall take ptace on the Completion Date
Completion Date means the date proposed for completion of the sale of the Selling
Shareholders' Shares unless

the Selling Shareholders and the Called Shareholders agree otherwise in which
case the Completion Date shall be the date agreed n writing by them, or

that date 1s less than 20 Business Days after the date on which the Drag Along
Notice is served, in which case the Completion Date shall be the 20" Business Day
after service of the Drag Along Notice

The proposed sale of the Shares by the Selling Shareholders to the Proposed Buyer
and the sale of the Called Shares by the Called Shareholders shall not be subject to
Articie 10

Within 20 Business Days of the Sellers 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 certificates (or a suitable indemnity
for any lost Share certificate) to the Company On the Completion Date, the Company
shall pay the Called Sharehoiders, on behalf of the Proposed Buyer, the amounts due
pursuant to Article 15 2 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 in trust for the Called Sharehclders without any obligation to pay
interest

To the extent that the Proposed Buyer has not, on the Completion Date, put the
Company In funds to pay the purchase price due in respect of the Called Shares, the
Called Sharehalders shall be entitled to the return of the stock transfer forms and
share certificates (or suitable indemnity) for the relevant Called Shares and the Called
Shareholders shall have no further nghts or obligatons under this Article 15 In
respect of their Shares
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161
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If any Called Shareholder does not, on or before the Completion Date execute and
deliver transfer(s) in respect of all of the Called Shares held by it, that defaulting
Called Shareholder shall be deemed to have ifrevocably appointed any person
nominated for the purpose by the Selling Shareholders te be its agent and attorney to
execute all necessary transfer{s) on its behalf, against receipt by the Company (on
trust for such holder) of the purchase price payable for the Called Shares, and to
deliver such transfer(s) to the Proposed Buyer (or as he may direct) as the holder
thereof After the Proposed Buyer {or its nomineg) 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 159

TAG ALONG

Subject to complance with Article 10, if at any time after the fifth anniversary of
adoption of these Articles, all of the B Shareholders or all of the A Shareholders (and
their Permitted Transferees) (the Proposed Transferor(s)) wish to transfer all of their
Shares to a bona fide arm's length purchaser and, if as a result of the transfer, the
transferee and its Associates or those Acting in Concert with it would collectively hold
fifty per cent (50%) or more of all of the 1ssued Shares the tag-along nght in this
Article anises

Where the tag-along right anses the Proposed Transferor(s) may not transfer any of
therr Shares or any interest in them unless, at least 20 Business Days before the date
of the agreement to transfer, the transferee shall have made a wnitten offer (an Offer)
to the B Sharehoclders or the A Shareholders (as the case may be) {the Offeree(s}) to
purchase all of theirr Shares at the same pnice per Share (and otherwise on the same
terms) as the proposed sale of Shares by the Proposed Transferor(s) The Offer
shall be open for acceptance by the Offeree(s) for not less than 10 Business Days
and, if accepted, the sale of all the Offeree(s)s Shares shall be completed
simultanecusly with the completion of the sale of the Proposed Transferor(s)'s
Shares

The tag-along night in this Article shall not apply if, at the relevant time, a Drag Along
Notice has been served in accordance with Article 152

LIEN

The Company has a first and paramount lien on all Shares {whether or not such
Shares are fully paid) standing registered in the name of any person indebted or
under any liability to the Company, whether he Is the sole registered holder thereof or
Is one of two or more joint holders, for all moneys payable by him or his estate to the
Company (whether or not such moneys are presently due and payable)
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191

192

20

21

22

221

PARTLY PAID SHARES

If the subscnption pnce of any Share (including any premium) 1s partly paid, the nghts
to dividend and on a return of capital of any such Share shall be reduced in the same
proportion as the unpaid amount bears to the total subscription pnice

DECISION-MAKING BY SHAREHOLDERS
QUORUM FOR GENERAL MEETINGS

The quorum at any general meeting of the Company, or adjourned general meeting,
shall be two Shareholders present in person or by proxy or {being a corporation) Is
present by a duly authonsed representative, of which one shall be an Investor (or its
nominee or duly authonsed representative) and one shall be an A Shareholder

No business shall be transacted by any general meeting unless a quorum 1s present
at the commencement of the meeting and also when that business I1s voted on [f the
necessary quorum i1s not present within 30 minutes from the time appointed for the
meeting, or If, during a meeting, such quorum ceases to be present, the meeting shall
stand adjourned to the date falling seven days later provided that at such adjourned
meeting the requirement for a quorum as set out In Article 19 1 shall not apply and
only an Investor {(or its nominee or duly authonsed representative) may constitute a
quorum and conduct the business of the meeting

CHAIRING GENERAL MEETINGS

The chairman of the Board shall chair general meetings If the chairman 1s unable to
attend any general meeting, the Directors present, or (if there are no Directors
present} the meeting, must appoint a Director or Shareholder to act as chairman at
the meeting, and the appointment of the chairman of the meeting must be the first
business of the meeting

VOTING

Any resolution proposed as a wntten resolution shall be proposed in a form that
provides Shareholders with the ability to cast their votes against as well as in favour
of such resolution

PROXIES

Article 45{1)(d) of the Model Articles shall be deleted and replaced with the werds "is
delivered to the Company in accordance with the Articles not less than 48 hours
before the time appointed for holding the meeting or adjourned meeting at which the
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23

24

241

242

243

24 4

25

251

252

right to vote 1s to be exercised and in accordance with any instructions contained in
the notice of general meeting {or adjourned meeting) to which they relate”

Article 45(1) of the Model Articles shall be amended by the insertion of the words
"and a proxy notice which 1s not delivered in such manner shall be mvald" as a new
paragraph at the end of that Article

NUMBER OF DIRECTORS

Unless and until the Company in general meeting determines otherwise, the number
of Directors shall not be less than two and no more than five

DIRECTORS

The Investors shall, for so long as they hold Shares in the Company, be entitied to
nominate one persen to act as a Director of the Company from time to time (the
Investor Director) The other Shareholders shall not vote their Shares so as to
remove any Investor Director appointed pursuant to this Article 24 1 from office
Downing shall be enttled to act on behalf of the Investors to remove the Investor
Director from office and appoint another person to act In his place

The A Shareholders shall, for so long as they hold Shares in the Company, be
entitied to nominate one person to act as a Director of the Company from time to time
{the A Director) The other Shareholders shall not vote their Shares so as to remove
any A Director appointed pursuant to this Article 24 2 from office

Any appointment or removal of a Director under Article 24 1 or Article 24 2 shall take
effect at the time that the notice 1s received at the Company's registered office and
such persons appointed shall not require Board approval

A Director appointed pursuant to this Article 24 shall be entitled to be appointed to
any committee of the Board established from time to time

DISQUALIFICATION AND PROCEEDINGS AT MEETINGS OF DIRECTORS

In addition to the provisions of Article 18 of the Model Articles, the office of Director
shall also be vacated If he is convicted of a cnminal offence (other than a minor
motoring offence) and the Directors resolve that his office should be vacated

Notwithstanding any provision of these Articles to the contrary, any person appointed
as a Director may appoint any person he thinks fit to be his, her or its alternate
Director The appointment of an alternate Director shall not require approval by a
resolution of the Directors
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255

256
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258

Meetings of the Board shall take place at least ten times each year and at least 5
Business Days' advance notice of such meeting shall be given to each Director
{except with the consent of all Directors, when board meetings may take place less
frequently or on shorter notice) An Investor Director shall have the right to call a
meeting of the Board at any time upon reasonable wntten notice to the other
Directors

Any Director who participates In the proceedings of a meeting by means of a
communication device (including, without hmitation, a telephone) that allows all the
other Directors present at the meeting (whether in person, alternate or using a
commurucation device) to hear that Director at all tmes, and that Director to hear alf
other Directors present at the meeting (by whatever means) at all times, shall be
deemed to be present at the meeting and counted in the quorum A meeting held by
these means shall be deemed to take place where the largest number of participants
1s assembled In the absence of a majonty, the Chairman's locaticn shall be deemed
to be the place of the meeting

A Director may vote at a Board meetng, and form part of a quorum present at that
meeting, In relation to any matter in which he has, directly or indirectly, an interest or
duty which conflicts {or may conflict) with the interests of the Company, provided that
he has previously disclosed the nature of such duty or interest to the Directors

Questons arising at any meeting of the Directors shall be decided by a majonty of
votes [f there 15 an equalty of votes, the chairman shall not have a second or casting
vote

The guorum for any meeting (or, where specified below, part of a meeting) of the
Directors shall be two Directors, but which must in all cases include one Investor
Director and one A Director in office for the tme being, unless

there 1s no Investor Director or A Director in office for the time being, or

such Investor Director or A Director has, in respect of any particular meeting (or part
of a meeting), otherwise agreed in writing ahead of such meeting

If the necessary quorum 1s not present within 30 minutes from the time appointed for
the meeting, or If, during a meeting, such quorum ceases to be present, the meeting
shall stand adjourned to the date falling seven days later prowvided that at such
adjourned meeting the requirement for a quorum as set cut in Article 25 7 shall not
apply and only one Investor Director may ceonstitute a quorum and conduct the
business of the meeting
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261

26 11

2612

2613

2614

262

263

264

27

271

2711

ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED

Subject to Article 26 2, any nctice, decument or other information shall be deemed
served on, or delivered to, the intended recipient

if properly addressed and sent by prepaid United Kingdom first class post to an
address In the United Kingdom, 48 hcurs after it was posted or five Business Days
after posting either to an address outside the United Kingdom or from outside the
United Kingdom to an address within the United Kingdom, if (in each case) sent by
reputable international overnight couner addressed to the intended recipient,
provided that delivery in at least five Business Days was guaranteed at the time of
sending and the sending party receives a confirmation of delivery from the courer
service provider,

if properly addressed and delivered by hand, when it was given or left at the
appropriate address,

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

if sent or supplied by means of a website, when the materal 1s first made avallable
on the website or (If later) when the recipient receves (or 1s deemed to have
recerved) notice of the fact that the matenal 1s available on the website

For the purposes of this Article, no account shall be taken of any part of a day that s
not a working day

Any notice, document or other information served on, or delivered to, an intended
recipient under Article 8, Article 9, Article 10, Article 12, Article 13, Article 14, Article
15 or Article 16 (as the case may be) may not be served or delivered In electronic
form {other than by fax), or by means of a website

In proving that any notice, document or information was properly addressed, it shall
be suffictent to show that the notice, document or information was delivered to an
address permitted for the purpose by the Act

INDEMNITY AND INSURANCE

Subject to Article 27 2, but without prejudice to any indemnity to which a relevant
officer 1s otherwise entitled

each relevant officer of the Company shall be indemnified out of the Company's
assets aganst all costs, charges, losses, expenses and habilities incurred by him as
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273

274

2741

2742

28

281

282

2821

2822

a relevant officer in the actual or purported execution and/or discharge of his duties,
or In relation to them including (in each case) any lhabibty incurred by him in
defending any civil or cniminal proceedings, in which judgment 15 given in his favour
or in which he 1s acquitted or the proceedings are otherwise disposed of wathout any
finding or admission of any matenal breach of duty on his part or in connection with
any application in which the court grants him, in his capacity as a relevant officer,
relief from hability for neglgence, default, breach of duty or breach of trust in relation
to the Company's affairs, and

the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by him in connection with any proceedings or apphcation
referred to in Article 26 1 1 and otherwise may take action to enable any such
relevant officer to avoid incurnng such expenditure

This Article does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Act or by any other provision of law

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

In this Article

a "relevant officer " means any director or other officer or former director or other
officer of the Company but excluding in each case any person engaged by the
Company as auditor (whether or not he 1s also a director or other officer), to the
extent he acts in his capacity as auditor, and

a "relevant loss" means any loss or hability which has been or may be incurred by a
relevant officer in connection with that relevant officer's duties or powers in relation
to the Company or any pension fund of the Company

COMPANY SEALS

Model Article 49(1) 1s modified, such that any common seal of the Company may be
used by the authonty of the directors or any committee of directors

Model Article 49(3) 1s modified by the deletion of all words which follow the " after
the word "document" and their replacement with "the document must also be signed

by
one authonsed person in the presence of a witness who attests the signature, or

two authorised persons”
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SHARE TRANSFERS

Model Article 26(1) 1Is modified by the addition of the words "and. if any of the Shares
Is nil or partly paid, the transferee" after the word “transferor”

The Directors may refuse to register the transfer of a Share, and, If they do so, the
instrument of transfer must be returned to the transferee together with a notice of
refusal giving reasons for such refusal as soon as practicable and in any event within
two months after the date on which the instrument of transfer was lodged for
registration, unless the Directors suspect that the proposed transfer may be
fraudulent

The Directors shall not register a transfer of Shares unless the proposed transferee
has entered into a deed of adherence to, and in the form reguired by, the
Subscription Agreement
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